
Lessee fails to do so, this shall be an abandonment of the property, 

and the Port may retain the property and all rights of the Lessee 

with respect to it shall cease or, by notice in writing given to 

lessee within twenty (20) days after removal was required, the Port 

may elect to hold the Lessee to his obligation of removal. If the 

Port elects to require the Lessee to remove, the Port may effect a 

.removal and place the property in public storage for the Lessee's 

account. The Lessee shall be liable to the Port for the cost of 

removal, transportation to storage, and storage, with interest at 

ten percent (10%) per annum on all such expenses from the date of 

expenditure by the Port. 

c. The time for removal of any property or fixtures which the 

Lessee is required to remove from the leased Premises upon 

termination shall be as follows: 

1. On or before the date the Lease terminates because of 

expiration of the original or a renewal term or 

because of default. 

2. Within thirty {30) days after Lease expiration. 

Section 8.12 - Pledge of Leasehold Interest: Lessee may from 

time to time pledge its leasehold interest subject to approval of 

Port, and the Lessee shall provide notice forthwith of such intended 

pledging. The term of any such pledge and loan shall not run beyond 

the current lease term. 

- 17 -
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IN WITNESS WHEREOF, the parties hereto have subscribed their 

names. 

LESSEE 

By JUd;:_ 4/C 
~ 

APPROVED AS TO FORM 

Counsel for Lessee 

:.. 18 -

THE PORT OF PORTLAND 

Bya~ 
PRESl~IDE~N:=T ~~=:;;;;;;;;;;;;;;;..-

By 

APPROVED AS TO FORM 

APPROVED BY COMMISSION ON 
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A'l'TACHMENT I A I 

This disclosure statement refers to the leas,e dated November 1, 
1986, between the PORT OF PORTLAND and CONTROLLED HEAT, 
INCORPORATED, for the long-term lease of the improved space commonly 
known as Yard Space near Berth 312. 

For the authorized purposes of the above lease, the following 
utilities will be provided at the stated rates: 

Y/N 

y 

N 

N 

N 

N 

UTILITY 

Electricity 

Natural Gas 

steam 

Conpressed Air 

oxygen-with Gas 

N Area Heat (Office} 

N Area A/C (Office) 

N Water 

N Sewer 

N Flat rate of: 

Shop: $0.05/sf/month 
Office: $0.10/sf/rnonth 

OOTE 

Metered {,$0.08/kwh) 

($0.46/ccf) 

($265.00/service day) 

($17.50/workday-Light Service) 
($70.00/workday-Heavy service) 

($5.00/100 cf of Gas consumed) 

TELEPHONE SERVICE AND REFUSE COLLECTION ARE THE RESPONSIBILITIES OF 
THE LESSEE. 
PARKING AND OPEN SPACE CAN BE ARRANGED BY SEPARATE AGREEMENT. 

1he rates are subject to change upon thirty days notice. 

ACKNOWLEDGED: ~ 
_.,.. 

Signature Date 

PSY100001783 



BLDG. 54 

BLDG. 50 

------ TO PIER C 

J'••· 1 r"•-o•~ ~ 

---r-----l--~ CONT~OLLED 7 
L!PS PROPELLERS HEAT : 

FACILITY I 
11.S.s.;:a,_..-,;3""', -"'30"-'0-...:,,s......: ..... f...-..'""-3,_"" -t 

FUTURE CONTROLLED HEAT EXPANS!ON A..-CU:A Y 
NOT IN THIS LEASE ~ 

I 

'"'CJ 
(/) N 
-< \ ..... 
0 
0 
0 ~ 
0 ..... (! 

-.J ' 
CX) ~ 

~ 

BLDG. 43 

CRANE RAILS 

EXHIBIT B . 
CONTROLLED HEAT LEASE PLAT 
PORTLAND SHIP REPAIR YARD 
DRANN BY: P. ARNOLD 
12/18/87 

NO SCALE 

0 ..... 



• 
Attachment 'C' 

Electrical In~rovements as follows: 

Item 

1. 1000 KVA transformer - 12470/480 volts, capable of 1200 amps at 
480 volts - 3 phase. 

2. 12470 volt fused switch - transformer protection. 

3. 600 amp fused safety switch - used as servic:e protection. 

4. (3) 200 amp fused safety switches_ - used for· supplying of 
individual furnaces. 

5. Watt hour meter installed on each 200 amp sa&ety switch for 
individual monitoring of electricity used. 

6. 100 amp lighting panel with single pole 20 amp breakers. 
120/240 volt - single phase. 

7. Installation of two extra 3" conduits, for a.n additional 600 
air{)s at a later time. Safety switches, wirei, meters, and labor 
will have to be purchased at that tine. 

Total $30,000 

The actual amount billed will be based on re,gular Port charges 
for time and materials but in no case shall exceied $30,000. 

--------- -----·-·--- - --·-------

PSY100001785 



March 28, 1975 

Mr. Leroy Winsor 
General Manager 
Crosby & Overton, Inc. 
Swan Island Ship Repair Yard 
Portland, Oregon 

TEMPORARY LAND USE·LICENSE 

. 
. 

&:o/1 
~~ 

Port or Portland 
!:.lox 35?3 Portlard, Oregon 97?0e 

503/?33-il331 

TWX: 910-464-61 Sl 

Crosby &, Overton is hereby granted use of Port land within the Swan 
Island Ship Repair Yard for the purpose of erecting and operating a 
temporary sandblasting shed 50' x 100 1 in size to be located between 
Building 4 and Building 63 at a specific site to be approved by the 
SISRY Manager, under the following terms and conditions: 

1. All costs associated with this license, the shed, its operation 
or removal shall be borne by Crosby & Overton, including utility 
hook-ups and restorations. 

2. All permits, approvals, variances, clearnnces, etc., from any and 
all governmental agencies shall be the responsibility of Crosby & Overton. 

3, This license shall run concurrently with the term of the Port/ 
Northwest Marine Iron Works agreement dated October 10, 197Ii, and shall 
end when said. agreement en~s. Crosby & Overton shall have 60 days after 
expiration of this license to remove the shed and restore the site and 
utilities to their original condition. 

11. At the end of the term hereo~, the Port, at its sole option, subject 
only to the approval of Crosby & Overton, may relocate the building within 
the SISRY boundarfes at the Port's expense; in which case, title to the 
building shall pass to the Port upon payment to Crosby & Overton of the 
unamortized value of the building, which is expected by the parties hereto 
to be nom i na 1 • 

5. It is a specific condition of the .issuance and continuation of this 
license that the sandblasting shed will be operated so as to not interfere 

offices afso lfl Jokyo 

Chicago. Washington D C 

PSY100001786 



Mr. Leroy Winsor 
Temporary Land Use License 
Page 2 
March 28, 1975 

with the operations of other SISRV tenants throu:gh the production of dust 
beyond that normally present in the SISRV area. Violation of this con
dition shall require immediate cessation of oper-attons on the part of 
Crosby & Overton until the defect is corrected aind compl lance with this 
condition is assured. 

6. All conditions 
this reference, are 

of the Port 1 s SISRV Tariff a.nd Customer Order 
included as co ittons oft:, license. 

Form, by 

For the Port of Portland: 
,--,1::.~~~~E:Gx~e~cu~t~i~v,~--D-i r_e_c_t_o_r _____ _ 

Accepted: 

AM104C 
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LEASE AMENDMENT 

The Lease, made on the 5th day of April, 1966, by and between the 
Port of Portland, a municipal corporation of thE~ State of Oregon and 
Pacific Marine Services, Inc., and assigned to Crosby & Overton, Inc., a 
California corporation, which assignment was consented to by the Port of 
Portland on June 19, 1974, is hereby amended by mutual consent, as 
follows: 

1. The monthly rental for the period Jun•:'! 23, 1976, thro_ugh 
.June 22, 1981, shall be One Thousand :Sixty Dollars and No/Cents 
($1,060.00). 

2. The provision of Article V. 2. relating to rent escalation is 
null and void. 

3. The monthly rental for the period Junce 23, 1981, through 
June 22, 1986, shall be dete·rmined by market value appraisal 
as set forth in Article V .3. or such ,other methods of appraiser 
selection which shall be mutually acc,eptable to the parties. 

IN WITNESS WHEREOF, the parties hereto hav,e signed their names this 
.JJw.. day of June... , 1977. 

CROSBY & OVE:RTON, INC. 

By ~S~ By ______________ _ 

APPROVED AS TO FORM 

Counsejlf for 
The Port of Portland 

MD69E 

DN:68/fh 

APPROVED BY PORT COMMISSION 

L3 1977 
I 
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PACIFIC MARINE SERVICE INC. 
LEASE 

1'4 aJ2.~ This lease made this ~- day of 
' 

1966 by and 
u 

between THE PORT OF PORTLAND, a municipal corporation of the State of Oregon, 

hereinafter referred to as the Lessor, and PACIFIC MARINE SERVICE, INC., a 

corporation of the State of Oregon, hereinafter refe-rred to as the Lessee. 

W I T N E S S E T H : 

WHEREAS, the Lessor is the owner of certain property as indicated on 

attached Exhibit "A" which lands are hereinafter referred to as the Swan Island 

Site, and structure thereon to be tentatively known as Building 9 and, 
:,,----

NOW, THEREFORE, in consideration of the mutual covenants and agreements 

herein contained, and for other good and valuable considerations, the Lessee 

and Lessor mutually agree as follows: 

I . PREMISES : 

Lessor, in consideration of rents hereinafter reserved and of the agree

ments of Lessee herein to be kept, performed and fulfilled, leases to Lessee the 

following premises on Swan Island, City of Portland, Oregon in the Ship Repair 

Y~rd as shown on the Plat No. YA 65-10 dated December 22, 1965, hereto attached 

and marked Exhibit "A" and by this reference made a part hereof . 

(a) Area 1 called building area, consisting of 11,539 square feet 

of land more or less, and 

(b) Area 2 called a~jacent area consisting of 2,710 square feet of 

land more or less. 

Lessee is not granted by this document the right to the use of any land 

adjacent to or around the subject building of lease other than that as specified 

by Exhibit 11A11 as attached hereto. 

. . 
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II. IMPROVEMENTS TO BE MADE BY LESSOR: 

Lessor agrees to make improvements to the leased premises as hereinafter 

specified. 

A. Area 1 

(1) Construction of shop building with offices. 

Lessor agrees to erect and complete as specified herein, in 

Area 1 on the leased premises, a structural steel frame shop with a 15-ton crane 

and an office area of wood framing, The exterior walls of the shop and office to 

be pre-painted steel paneled, and the roof to be 24 gauge pre-painted galvanized 

steel over the shop and a built up roof over insulating plank over the office area, 

The building will be constructed as shown on the I?ort Plan YA65-7 , The erection 

of such building shall be completed within six (6) months from the date of execu

tion of this lease, excepting the delays as may be caused by strikes, lockouts; 

acts of God, or insured risk. 

B. Area 2 

Lessor agrees to grade to level a five (5) foot strip of land 

around the building, in area 1 w~en completed. Title to all improvements made by 

the Port on the leased premises shall at all times remain in and with the Port. 

III. PERFORMANCE BOND: 

At the time of the execution of this lease, the Lessee shall execute and 

deliver to the Port a satisfactory performance bond with an approved corporate 

surety in the sum of ten thousand ($10,000) dollars which bond shall guarantee 

faithful performance by Lessee of all the provisions and covenants of this agree

ment for the term thereof or any extension thereen. 

IV. TERM: 

The t.erm of this lease shall be for a period of ten (10) years, commencing 

on the date the Port notifies Lessee in writing, the building is ready for occupancy . 
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v. OPTION TO RENEW: 

1. Lessee shall have and Lessor hereby grants the option to renew this 

' lease fo.r two (2) successive five-year periods following the initial ten-year 

term of this lease, If Lessee shall elect to renew this lease at the expira

tion of its term, it shall give written notice to the Lessor of such intenti.on 

not less than eight (8) months prior to such expiration date. 

2. For the first five-year period of option to renew this lease, to-wit; 

and for the succeeding five-year period thereafte~, the period commencing on 

·~----------, Lessee shall pay a rental computed by first ascertaining 

the £air market value of the premises hereby leased, and then applying to the 

said fair market value a rental rate of six (6%) per cent per annum of the value 

so determined, In determining the rental for each of said f .ive-year :periods, 

the fair market value of the land • shall be no less than ninety (90%) per cent 1 

nor more than one hundred ten (110%) per cent of the value in effect £or the im

mediately preceding five-year period and the date for determining such fair 

market value shall be the date that each such five-year period commences. For 

the purposes of determini)).g future ground rental, the word 11premises11 shall mean 

land only. Said annual rental rate, when so determined, shall be payable in 

equa1 monthly installments in advance. It is expressly understood that said 

rental rate shall be the net amount payable to Lessor and that Lessee shall pay 

all taxes, assessments, etc., in accordance with the provisions of Article VIII 

of this lease. The determination of the annual rental rate for each 0£ said five-

year periods shall be made not less than six (6) months before the expiration of 

each five-year period of this lease , 

3. In the event the parties hereto are unable to agree upon said fair 

market value in accordance with Paragraph (2) hereinabove, Lessor and Lessee shall 

give each in writing to the other, the names of a disinterested person familiar 

with real estate values in the City of Portland, to act as arbitrators. The two 
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men so chosen shall select a third and these three arbitrators shall then im

mediatel>7 proceed to determine the fair market value of said premises and report 

said £air market value in writing to the parties hereto not later than four (4) 

months before the expiration of the first five-year period , Such report and 

determination, whether unanimous or by majority, shall be final and binding upon 

the parties hereto as to the market value of said premises. 

4 . In the event that for any reason, whether through failure to appoint 

arhitrators o:i:- fa:ilure of the arb;i.trators to act, no report of such fair m1:1rket 

value -is made ,within the time or times respectively as provided herein, either 

party may apply for judicial relief under the applicable arbitration statutes of 

the State of Oregon~ to the end that the fair market value as contemplated herein 

shall be determined. No determination of fair market value shall be invalid by 

reason of having be~n delayed or not having been made within the time or times 

respectively as herein provided, If any such determination of fair market value 

is delayed, the same when made shall be effective and binding upon the parties as 

to the rentals to be paid by the Lessee to the Lessor as of the beginning of the 

period to whi,ch such new rental base applies. The cost including atto:rney's fees 

of any such legal proceeding, shall be borne and paid by the party hereto whose 

neglect or default has made such proceeding necessary. 

5, All. other terms and conditions of this lease shall apply to the ex

tended term of this lease •. 

VL RENT: 

L Lessee shall pay Lessor rent of seven hundred forty-seven ($747 .00) 

dolhrs per month in advance, Payments shall be made to the Lessor at its offices 

on Swan Island, Portland, Oregon, or at such other {>lace in the State of Oregon 

as it may in writing designate , 

2. Should Lessee exercise its right to extend th;i.s lease, the rental £or 

such extended terms shall be dete·rmined in the manner provided in Article V. 
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VII. TAXES: 

Lessee shall pay all lawful taxes and assessments, which during the term. 

hereto or any extension, may become a lien upon or which may be levied by the state, 

county, city, or any other tax-levying body upon the premises hereby leased, or 

upon Lesseeis leasehold thereof, OT any other taxable interest or possessory right 

which Lessee may have in or to the premises or facilities hereby leased, or the 

improvements thereon by reason of Lessee 1 s use or occupancy thereof, as well as all 

taxes on taxable property, .real or personal, owned by Lessee in and about said 

premises. Upon any terminat;i.on of tenanc-y, all taxes then levied or a l i en on any 

of said property or taxable interest therein shall be paid in full and without pto

ration by Lessee, forthwith o.r as soon as a statement thereof has been issued by 

the tax collector, if' termination occurs during the interval between attachment of 

the lien and issuance of statement . 

VUI. USE OF LEASED PREMISES: 

Lessee agrees that it will use and occupy the premises for the purpose of 

warehouse and work area for handling, storing, repairing of products pertinent to 

marine repair, construction and/or industrial application. Designated office space 

will be used as such, and neither of the two areas will be used :fox any other 

purposes. 

IX . UTILITY SERVICE : 

The Lessee shall procure a't Lessee 1 s own expense and risk electric utility 

service as .may be required or available to Lessee upon premises~ and the Lessor 

makes no representations or guarantees to the Lessee respecting the availability of 

such service. 

The Lessor will maintain the existing air and water distribution system 

and distribute city water, and will bill the Lessee therefor upon a fixed monthly· 

rate and/or charge; the Lessor may at its descretion, install meters to determine 

actual consumption of the aforementioned. But in either event, the Lessee shall 
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pay to the Lessor the full and proper charges for the use of air and water or the 

availability of air and water from the distribution system now in use, Provided, 

however, that it is the option of the Lessor to bring about the installation of 

city water mains and refer the Lessee directly to the City of Portland fat' procure

ment of water at any time such city services become available and to thenj discon

tinue the present method of distribution, The aforementioned air and water service 

shall enter the subject building 9 shop and storage area as a valved stub only. 

The responsibility for continuation of such service shall be that of the Lessee, 

Such continuation of contemplated services will be submitted by the Lessee to the 

Lessor in the form of drawing layouts accompanied by specifications of materials 

and installation. Upon receipt of approval from the Lessor, the Lessee may then 

proceed with the installation as specified therein. 

Service of water and sanitary system will be completed in the office area 

only, Such completion of system shall include all fixtures and plumbing as speci

fied on page 1 of 10 of drawing YA 65-7. 

X. RAILROAD SERVICE AND TRACKAGE: 

It is :recognized by the parties hereto that, at the inception of this agree

ment, the Swan Island track is being served by a common carrier railroad using exist

ing trackage to the extent the said carrier deems the same to be usable. 

The Lessee is hereby granted the use of existing spur track No. 19, includ

ing that portion of the track connecting to the existing lead track or service track 

on Swan Island. 

XI. LAWS, CODES, AND UNTENANTABILITY: 

It is agreed that the Lessee, by entering into this agreement accepts the 

premises as specified in the Lessor's drawing YA65-7 consisting of ten (10) sheets 

thereof, The Lessor makes no warranties in the respect to the construction 0£ 

building conforming with the requirements applicable by laws and/or codes other than 
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that as specified and stipulated on the Lessor 1 s drawing No. YA65-7 consisting 

of ten (10) sheets. 

In the event the Lessee's use and occupancy of the premises shall be 

legally prevented after initial acceptance by action of a public authority, or 

it shall be required by such authority that further alte·rations be made to the 

premises to conform with laws and codes, the Lessee shall forthwith, at Lesseeis 

own cost and expenses, and upon receiving written consent from the Lessor there

for, make such changes as shall be necessa:r:y to f:ulfill the requirement.s, except 

that it shall be optional with the Lessee to elect to not make such required 

changes and to give written notice to the Lessor to that effect, and, upon 

receipt of such notice, the Lessor may elect to it.self make such required changes. 

If the Lessor does not agree within fifteen (15) days to effect such changes to 

confonn with said requirements, the Lessee may forthwith terminate this lease 

upon payment of rental to the date of such termination and fulfillment of all 

other obligations of Lessee provided herein. 

XII. MAINTENANCE OF BUILDING AND EQUIPMENT : 

Lessee covenants and agrees to maintain at Lessee's own cost and expense 

the interior of the shop and office building and all improvements including but 

not limited to, bridge crane, plumbing fixtures, water lines, electric lines and 

fixtures, flooring_, partitions, walls and ceilings, etc . , in constant good present

able and substantial condition and repair , 

Lessor covenants and agrees to maintain, at Lessor 1 s own cost and expense 

the exterior walls and roof areas of the shop and office building and improvements 

including but not limited to roof drains and downspouts, window sashes and areas 

of entry and exit from street(s). 

Upon written notification (reference Article IV) of completion on the 

aforementioned building and the associated equipment therein, the Lessee shall 

become responsible to the Lessor for said maintenance. 
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:&-III: .PERSONAL-PROPERTY: 

tll personal property of any kind or description whatsoever in the 

premises shalt be at the Lessee's sole risk, and the tessor shall not be liable 

for any damage done to or loss of such personal property or damage or loss 

suffered by the pusiness or occupation of the Lessee aris i ng from any acts or 

neglect;• o•f ·the premises, or of other pe~sons, or from bursting, overflowing, 

or· leaking of water, sewer, or from heating or plumbing fixtures, or from electric 

wires. or. from gas, or odors caused in any manner whatsoever, other than by neglect 
·~•.!, 

~-i-~.'· • \<~ 
·of Lesso!, its agents or employees. 

XIV., 'INDEMNITY: 

:L.essee agrees fully to indemnify and save harmless the said Lessor from 

ano against all claims and actions and all expenses incidental to the investigation 

~nd defense thereof, based upon or arising out of damage or injuries to third 

persons or their property, caused by the fault or negligence of Lessee, its agents, 

- · pr employees, in the use or occupancy of the said premises by Lessee; ~rovided, 

·. :. ho.wever, that Lessee shall not be liable for any injury or damage or loss occasioned 

· by the negligence of the Lessor, its agents or employees; and provided further that 

the Lessor shall give to Lessee prompt and reasonable noti~e of any such claims or 
, . 

·-'. · • . actions and Lessee shall have the right to investigate, compromise, and defend the 
, . . .•. ~ , 

: . s_ame ~ Less~e agrees to . carry and keep in force, public liability insurance cover-

,. · ~---. ing personal inj ury and property damage, to protect the Lessor herein from such 
> , . . . ~ ,.: . 

:- ·-. - '. ;{ · claims and actions aforesaid . Without limiting its liability, as aforesaid, Lessee 

·agrees to maintain with insurance underwriters satisfactory to the Lessor, a 

· . standard form of policy or policies of liability insurance in a sum of not less 
' • ' . ,.t• i. ... 

., . · .· . . th~n .$ ~O, 000 for any one person, and :$5p_o·, 090.: · for any one accident, and for 
~ : ·~. .. , . 

:-_' /:-: ...... _:· . property damage in a sum not less than $:2'5'0,000 . Said policy or policies shall 
' . . . ( ~ ·. ·: : "' . . . . 

·express l y acknowledge and affirm Lessee's obligation to hold the Lessor harmless 

A certificate of such insurance covering all said policy or 

PSY100001796 

?" 



policies, shall be issued currently to the Lessor. The Lessor shall not be 

shown, listed, or named as co-assured or any additional assured by such policy 

or policies hereinabove required. 

XV. DESTRUCTION OR DAMAGE OF PREMISES: 

If the said premises be destroyed by f;Lre or other casualty, this lease 

shall immediately terminate, In case of partial destruction or damage, so as 

to render the premises untenantable, either party may terminate the lease by 

giving written notice to the other.within fifteen (15) days thereafter, and 

if so terminated; no rent shall accrue to the Lessor after such partial destruc

tion or damage, In the event of partial damage which does not render the 

premises untenantable, it shall be optional with the Lessor whether to repair 

same. If the Lessor elects not to repair such damage within thirty (30) days 

after the occurance, the Lessee shall have the right to terminate this lease at 

the end of the 60th day, or to make repairs, at Lessee 1 s own cost and expense, 

in a manner approved by Lessor and continue its tenancy in accordance with the 

terms and conditions of the lease. 

XVI. PAYMENTS BY THE LESSOR RECOVERABLE FROM LESSEE~ 

The Lessor shall, at its option, have the right at all times during the 

term herein, to pay any taxes, assessments, water rates, or other charges on the 

premises and reversionary interest therein remaining unpaid after the same have 

become due and payable, and to pay, cancel, and clear off all tax sales, liens, 

charges, and claims on or against the premises or reversionary interest therein, 

and to redeem the premises from the same, or any of them, from time to time, and 

the amount paid, including reasonable expenses, shall be so much additional rent 

due from Lessee at next rent day after such payment with interest thereon at the 

rate of six (6%) per cent per annum from the date of payment thereof by the 

Lessor, until the repayment thereof to the Lessor by Lessee . 
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If the Lessor, at its options, shall advance or pay any such taxes, 

assessments, water rates, or other charges, or pay, cancel, and clear off 

any tax sales, liens, or charges and claims on and against premises or the 

reversionary interest therein, it shall not be obligatory on the Lessor to 

inquire into the validity of arw such taxes, assessments, water. rates? or 

other charges, or any such tax sale, provided that Lessor shall give Lessee 

ten (10) days prior notice of Lessor's intent to pay said taxes, assessments, 

water rates, OT other charges, or any such tax sale. It is further provided 

that if Lessee shall be actively prosecuting its administrative or legal 

remedies in protest of any tax, assessment, water rates or other charges, the 

Lessor shall not have the right to pay or advance sums referrable thereto 

until such remedies shall have been exhausted. 

XVII. REPAIRS AND IMPROVEMENTS: 

It is agreed that Lessor shall not be required to make any repairs, 

alterations, additions, or improvements to or upon said premises except when 

it shall have agreed in writing to perform specific work . Lessee has examined 

the Lessor's drawing YA65-7 and specifications thereof, and accepts them as 

specified, and without any representations on the part of the Lessor or its 

agents as to the present or future condition of said premises , Lessee agrees 

that there will be no alterations, additions, or improvements to or upon said 

premises without the written approval of the Lessor first being obtained and 

all additions and improvements made by the Lessee (except only ·movable office 

furniture and trade fixtures) shall become the property of the Lessor upon the 

termination of the lease. 

XVIII. DAMAGE TO PREMISES: 

Lessee is and shall be responsible and liable for any injury or damage 
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·done to the premises by, Le.ssee, its employees, or any occupant of or other 

persons whom Lessee pennits to be in o.r about the premises, ordinary wea.r 

and tear alone•e~cepted. 

XIX. LESSOR 1 S RIGHT OF ENTRY: 

It shall be lawful for the Lessor, its agents and representatives, at 

any :reasonable time~ to enter .into or upon said premises for the purpose of 

examining into the condition thereof of the pr:emises, or the equipment therein~ 

or for any other lawful purposes. 

XX. LIENS~ 

Lessee will not permit any lien of any kind, type, or description to 

be placed or imposed upon the building, or any part thereof, or,, the real estate 

on which it stands, provided that this clause shall not be deemed to be breached 

if Lessee actively disputes the validity of any asserted lien, and proceeds 

with its administrative or legal remedies with respect thereto, and, if the 

same be finally held valid, promptly effects the removal thereof, 

XXI. ADVERTISING SIGNS: 

Lessee shall have the right to install or cause to be installed appro

priate signs on the premises to advertise the nature of its business. The cost 

of such installations and operations shall be borne by the Lessee, Lessee shall 

not erect, install, operate, or cause, nor permit to be erected, installed, or 

operated upon the premises herein, any sign or other advertising device without 

first having obtained the Lessor 1 s written consent. thereto as to size, con·

struction, locations and general appearance. 

XXII. WAIVER: 

Any waiver by the Lessor of any breach of any covenant herein contained 

to be kept and performed by the Lessee shall not be deemed or considered as a 
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continuing waiver, and shall not operate to bar or prevent the Lessor from 

declaring a forfeiture .for any succeeding breach , either of the same condition 

or covenant or otherwise . 

XXIII. NOTICES: 

All notices required under this lease shall be deemed to be properly 

served if sent by certified mail to the last address pr eviously furnished by 

the parties hereto. Until hereafter changed by the parties by notice in writ

ing, notices shall be sent to the Lessor at The fort of Portland, P . O. Box 

35~9, Portland, Oregon, 97208, and to the Lessee at Pacific Marine Service, Inc . J 

Building 9, Swan Island, Portland 1 Oregon, 97217. Date of service of such notices 

shall be the date such notice is deposited in a post office of the United States 

.Post Office Department at Portland, Oregon, postage prepaid , 

XXIV •. HOLDING OVER: 

In the event that the Lessee shall remain on the premises after the 

expiration or sooner termination of the term of this lease, such holding over 

shall not constitute a renewal or extension of this lease . The Lessor may, at 

its option, elect to treat the Lessee as one who has not removed at the end of 

his term, and thereupon be entitled to all the remedies against the Lessee pro

vided by law in that situation, or the Lessor may elect, at its option, to 

construe such holding over as .a tenancy from month to month, subject to the pay

ment of all rent in advance, the monthly rate being proportional to the previous 

annual rent paid by Lessee, and subject to the payment of taxes, assessments 

and charges as specified in Articles V and VII hereof, it being particularly 

noted, that under present tax laws, holding over for even one day will require 

payment of a full year's property taxes. 

XXV. ATTORNEY'S FEES: 

In the event any action or suit or proceeding is brought to collect the 
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rent due or to 'become due hereunder or any portion thereof, or to take pos~ 

session of said ·premises or to enforce compliance with this agreement, or 

caused by failure of Lessee to observe any of the covenants of th;is agreement., 

Lessee agrees to pay Lessor such sum as the court may adjudge reasonable as 

attorney's fees to be allowed in said .suit, action or proceeding, providing 

that Lessor prevails therein, 

XXVI. ASSIGNEMENT: 

Lessee agrees it will not assign or sublease this lease without prior 

written approval of the Less-or 9 except that Lessee may assign this lease to a 

partnership or a corporation wherein John L. Kennedy has the controlling interesL 

XXVII. STATUTORY PROVISIONS : 

This lease is subject to the p;rovisions of O.R.S. 279.312 through 

279.320, inclusive, which by this reference are incorporated herein as fully as 

though set forth verbatim. 

XXVIII. COW)EMNATIOW: 

If the whole or any part of the premises hereby leased shall be con

demned or taken by any county, federal, state or other authority for any purpose, 

then the term of this lease shall cease on the part. so taken from the day the 

possession of that part shall be required for any purposes by the condemning 

agency and the rent there£or shall be paid up to that day, and within ninety (90) 

days thereafter Lessee shall have the right either to terminate this lease as 

to the remainder of the premises, subject to payment of rent to date of such 

termination and fulfillment of its other obligations, provided herein. In the 

absence of notice to so terminate, Lessee shall continue in the possession of 

the remainder of the same under the terms herein provided, except that the rent 

shal1 be reduced in proportion to the amount of the premises taken for such 

public purpose. 

PSY100001801 



-~~ .. ,·. ' ' ,. . .. ... XXIX .· . . , 'SURRENDER .. OF 'PREMISES ',ON" TEfillINATIONi;·oF /Jr EASE1'~?'2"-'~~-l:. .'--'',,;_•/,> ~!<>~'',,;;,.~i';;-<;,:•; - - ' -;•,:·"-: 

?:\' ~ '• .':· .•)y··.- ,' ._, ' ~. :-~·_·: ,.'·') '·;:/ .. '( ':,-; ;· :::··.:;,\ :r:,;::.r:-::::;_i,·. ,',\:~;:'l:;::'~~/).~1't~~~-(;i,;:j!{·?t??~!!:t;~·tiJJlti~<~~;t't?lf1~~]:r~i; ;\;1 
· :' ', · · · · ·on· the last. day·· of• the term 'hereof;· :-or-UJ:>on"·· anyt,soo'nei-:' terminatic>'ri'::':·h'\:·(i~,i.::.1-;-,f 
-, , ·:~.:. ,-. \:r:~, •~ ....... :· ~~ ·.-~: '/\· ~::/-..~\ ::.i~~·r~;(:.~:-~~(:: : .~: .. . f::•:: ~~i/;.:' ;·.: -~. ?;:::.:~t:~: ~::~:~ ::~,:,~::\•!): -~t-~:.~~~?:~.:;~~t~;~~i,:~1 

. ' 

hereof, o~· 'upon t ,he termfoa~i'.pn .' p~-:e ·any.f'~~l~{~g -:ove:c ;' Le's'~~~ ~:~:(1,·q~:i.t':·ari.d · ., · · .·r·t·~·t;?t>:l 
;, • . ~ . . . ... ·, .' . · ..•. : . • t_ , _: :, '·','<: 'i;..:'. <(: '!'."::_:·•: .. : . • . • .. \. ~:-. .. _,.,.,. · :: _. '.::. __ :_i-':_- ..... -: -:~::}.\t:::,t:1 

deliver up· said premises . and ai;. equip_m~nt·; /~~tur•:! · er~ctions or ad~i1:~o~s ·· ·· .·· ·./·:_::t~I 
. .:· .. . ., . ·, . . l 

to or ~pon the same, brooin-cl;a_n,;. to_: th~ \e~-~-~r ~-- p_1:!ace~bl~, quie_~l! ,-·: ao_d. ~~- : .,._. _.. ~- :.; ;/ ~ 

as good order and condition, reasonable use and WM.r thereof·, damage by fir'e. 

and 'the elements alone excepted, as the sam~ are now in ' or'hereafter may be 

put in by the Lessor or the Lessee. 

XXX. SUCCESSORS AND ASSIGNS BOUND BY COVENANTS: 

All of the covenants , stipulations and agreements in this lease 

shall extend to and bind the legal representatives, successors and ass:l.gns 

of the respective parties hereto. 

IN WITNESS WHEREOF, the parties hereto h;ave subscribed their names 

the day and year first above written. 

. PACIFIC MARINE SERV;tCE, INC. 

By _____________ _ 

3/8/66 

DOCUMENT APPROVAL 

ROUTIMG 

PRO?. 

AVJATION 

MARINE 

ENGR. 

icCCT. 

IND. oev. 

APPROVED DAYE' 

nm PORT OF PORTLAND 

By~~• 
President 

ATTEST: 

- General Mana4'e~· 
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CONSENT TO LEASE ·ASSIGMM~NT 

\ 

This agreement made and entered into this June 19, 1974, by and bet\'Jeen 

the Port of Portlanc!, a municipal corporation onJanized and existing 

under the laws of the State of Oregon, and PacMar Services, Inc., an 

Oregon Corpora ti on, and Crosby and Overton, -Inc. :, a California Corpora ti on. 

W I T N E S S E T H 

\ 1JHERE/\S, by lease dated April 5, 1966, and November 10, 1969, as amended 

June 19, 1974, said Port of Portland, as lessor, leased to PacMar 

Services, Inc., as 1essee, the right and privile£Jes of occupying certain 

property ' of the Port located at Swan Island, Portland, Oregon; and 

HI-IEREAS, one of the covenants of the lease of Apri 1 S, 1966; in Section XXVI 

and in the lease of November 10, 1969; in .Section 22, specifies that lessee 

shall not assign said lease or suffer or· permit atny other person or corpora

tion to use or lease said premises except with the written consent of lessor 

and; 

HHEREAS, lessor by Conn1ission action of June 19, 1974 has consented to ~i:d 

assignment, 

NOH THEREFORE, the Port of Portland in consideration of the premises and 

other good and valuable consideration to it in hand paid by lessee, PacMar 

Services, Inc., receipt of which is hereby acknowledged, does hereby give 

PSY100001804 



,J 
I 

and consent in writing to the assignment of the lease dated April 5, 1966, 

and the lease dated NovenJber 10, 1969, as amended June 19, 1974, to Crosby 

and Overton, Inc., of California; and Crosby and Overton, Inc. of California, 

as the new tenant and leassee, agrees to and assumes all rights and obliga

tions of PacMar Services, Inc., under the terms of the t\-m leases and 

amendments thereto. 

IN WITNESS WHEREOF, the Port of Portland has executed this consent to 

assignment the day and y~ar above written. 

LESSOR LESStE 

THE PORT OF PORTLAND PACMAR SERVICES, INC. 

LESSEE · 

CROSBY AND OVERTON 
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LEASE AMENDMENT M \ 

The lease made on the 10th day of November, 1969 by and bet~1een the 

Port of Portland, a municipal corporation of the State of Oregon and 

Pacific Marine Services, Inc. is hereby amended by mutual consent, as 

follows: 

1. Premises: is modified to read: 

A. Lessor, in consideration of the rents hereinafter reserved 

and of the agreements of Lessee herein to be kept, performed 

and fulfilled, leases to Lessee the premises on S~l/an Island, 

City of Portland, Oregon, in the Ship Repair Yard as shown } 
g (! /<. ) on the attached dra\-Jing marked Exhibit 11A0 and by this -c ~ 
tf, 1-R 

reference made a part hereof. 

B. Said premises are composed of approximately 15~000.0 square 

feet of land on which is situated a sand blast building of 

approximately 3,600.0 square feet. 

C. Lessee is not granted the use of any other land other than 

for ordinary ingress and egress to and from the herein leased 

premises. 

D. The Lessor may relocate the premises within the boundaries of 

the Ship Repair Yard if Lessor deems such relocation to be in 

its best interest. All relocation costs shall be for the 

Port 1s account and Lessee shall be relocated to equal or 

better facilities without undue business interuption. 
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• 
3. Rent: is modified to read: 

Lessee shall pay Lessor rent of $313.50 per month payable in 

advance on the first day of each and every 1month for the premises 

above described. Payments .shall be made to the Lessor at its 

offices in Portland, Oregon, or at such oth,ar place in the State of 

Oregon as it may designate in writing. 

6. Utility Service: the first sentence is modified to read: 

The Lessor will provide the Lessee with air service for which the 

Lessee will pay a charge of $55.00 per month subject to re-evaluation 

and change each month based on hours of usaqe and tariff rates. 

In al 1 other respects the lease of November 10, '1969, is re-affirmed and 

republished as the agreement between the parties .. 

IN WITNESS WHEREOF, the paY'ties hereto have signE~d their names this 19th 

day of June, 1974. 

Pacific Marine Services, Inc. The Port of Portland 

By /4 
Pres dent 

By __________ _ 
By <2~#0< k) 

Assiistant Secretary 
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' . • · 'L E 'A S 'E · 'A G R 'E E M :E N T 

, This lease made thi:s . (() f/1.1 .. day of ·/!Jttt//;l·;-t./: ii'L • , •1969, by 

and between THE PORT OF PORTLAND, a municipal corporation'of the State of 

Oregon, hereinafter referred to as the Lessor, and PACIFIC MARINE SERVICES, 

INC~, a corporation of the State of Oregon, hereinafter ·refer.red to as the 
". . ' 

Lessee • 
... 

W . I T N E S §. E ·1,. H: 

~ ·~-
WHEREAS, the · object, purpose and occ~pai~o.~ \,f Le:~-~o:r; ,is to promote 

the maritime, shipping and commercial-interests of The Port . of Portland, and ,. 

WHEREAS, Lessee desires to lease the hereinafter de~cribed premises in 
~ I _. ~ 

order to enable Lessee i:o maintain and operate a facility for sandblasti•ng . . . 
and related repair pertinent to the best interests of the·~a,ritime, shipping 

and commercial interests of the Lessor, . 

NOW, THEREFORE, it is mutually agreed as follows: 

j • 

1. · PREHISES: 

.. . ·. . . 

Lessor, in consideration of the ients herein~fte~ reserved ~nd/of the 

agreements of Lessee herein to be kept, performed and fulfilled, J.1ases to 
: 

Lessee the following p·remises on Swan Island, City of Port:)..an~,' Or~gon, 
. ' . 

in the Ship Repair Yard as shown on Drawing No. YA 69-5, dated June 17, 1969; 
I 
I • 

attached hereto, marked Exhibit "A" and by this reference made a part hereof. ,. 

r 
A. A parcel of real property situated in Section 17,.Tow~s~ip!l North, 

Range l Ea.st, of the Willamette Meridian, City o~· Portland, Coun'tylof . ' . 
Multnomah, Stat~ of Oregon bounded and described as fo~~ows, 

,,.. 
◄ 
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Beginning·! the point Of intersection of ! centerline of 
North Channel Avenue and centerl:i.ne of North Dolphin Street; thence 
following the centerline of . North Channel Avenue North 52°30', West, 
a d:istance of 8.40 feet; thence continuing aiong the centerline of 
North Channel Avenue along the arc of a ll1°31' curve left having· a 
cenitral angle.of 22°48'23" and a radius of 394.71 feet a distance ol: 
157 .q feet; thence continuing ,. along the centerline of North Channel: 
Avenue North 75°18 1 23" West, a distance of 1007,8/1 feet to a point, 
said point being the beginning of a 2t~0 curve right having a r adius 
of 238.74 feet, a nd a central angle of 90°4~'00''; then6e followini the 
sem:il-tangent North 75° 18 '23 11 West, a distance of' 248 .10 feet to the 
point of intersection of said curve;· thence North 40° 11"' 1311 West, a, 
dis l~ance. of 549. 7 f.ee.t to the true point -of beginning; thence North 
74°50'20" West, a distance of 72.00. ~eet ·; thence North 15°09'40" 
,.East, a distance of 57.00 feet; thence South 74°50'20 11 East, a 

· distance of 72.00 feet; thence South 15~09 '40 11 West._~ .distance of 
57.00 feet to the true point of beginning. 

Containing 4104.00 square feet • .'' 

·• . .- . . ' 

B. A building situated on the above described real property containing 
. ,,,----.. . ' 

approxim1ately~square feet hereinafter to be known an(}· referred to ·as 

the "Sandblast Building". ··. ·: ··; . 

c. Lessee is not granted the use of ~ny other.land oth~r than for - - . . -
ordinary ingress· and egress to and from the herein lea?ed ,premises. 

••e • • . ,' 

-· 

The term of this lease shall be for a p
0

e!i~d 
1

9f t~n ·(10) years, .commencing 
.. --, 

,1969, and termin~ting on ~r-•J_l_;~~)~L_~-----~--3~o~·-·19?9· 
.. 

3. ~: 

Less,ee shall pay Lessor rent of $150.00 per mortth p~yab~e in advance 

for the J[)remises above described, Payment? shall be _i;nade to. the Lessor 

at its offices in Portland, Oregon, or at·such other place in the State of 

Orego~ a::. it may designate in WFiting. 

- 2 
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4. TAXES: ... •• 
Lessee shall pay all lawful taxes and assessments, which during the 

. I 
term hereto or any extent.ion, may become a lien ·upon or which may pe levied . . . 

• : · · · 4 , 

by ·the state, cou~ty, city, or any other t~~-levying body upon tha premises ·• 

hereby leased, or upon Lessee's leasehold thereof, or anY. other. taxable 

interest or possessory right .which Less~e may have ·in or to the premises or 

facilities hereby leased, or the improvements thereon ·by reason of Lessee's 

•use ·or occupancy thereof, as well as all taxes on taxable p~operty, real or 
.. . . .. . ,. 

personal, owned by Lessee in and about said premises. Upon any termination 
·-· ·, . 

of tenancy, all taxes then levied or a, lien:-·on ·any, of: said p;operty or taxable . . . , . . , . 

interest therein shall be paid in full.~nd withQut prorat1~n by Lessee, 
.. • 

.. .. .,, 

forthwith or as · soon as a statement thereof has been issue~ by the tax 
1. ,• 

collector, if termination occurs during.the interval between attachment of 
•. . ' 

the lien and issuance of statement, 

5, USE OF LEASED PREMISES: . : .. • 
" •, I 

.-

, . 
. ' 

Lessee agrees that it will use and occupy the premises ·only for the 

~urpose of a warehouse to perform sandblasti~g o~erations and related 

repairing, handling and storing of produ~ts and materials pertinent to 

the Lessee's marine repair operations. ·· 

6. UTILITY SERVICE: 

' 
Q The Lessor will provide the Lessee a metered air service for whic~ the 

Lessee will pay a charge of $55.00 per montn su~ject to re-evaluation each 

month from air meter consumption records. Such charges shall be payable. in 

advance to the Lessor at its offices in Portland, Oregon,. TI1ere will be no 

other utility· outlets of any kind provided by the Lessor to the above-mentioned 

• . . 3 -

.. 
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, , . . . ' . , 
•' I 

premises and any additions to or extensions of such utility outlets as 

the Lessee may from time to tim~ -desire shall be at the sole expen~e and 

responsibility of the Lessee. Any such contemplated service sha~l be 

submitted by the Lessee to. the Lessor in the form of d!awing layo~ts 

• 

.... .. 

,'• • 

' .... .. 
accompanied by specificatiqns of materials and plans for installation. 

Upon receipt of written' approval from the Lessor, the Lessee may then proceed 
•. 

w:l.th the installation as approved. 

.• 
·7. MAINTENANCE OF BUILDING AN'D EQUIPMENT: 

. ... 

Lessee covenants and agrees to maintain, at Lessee's' own cost and 

eXpense the interior of the above-mentioned sandblast building and all 

iIDprovements made therein including but not limited to air lines, flooring, 

partitians, walls and ceilings in good, .constant, presentable and substantial 

condition and repair. 

Lessee further covenants and agrees to maintain, at Lessee's own cost 

and expense, the exterior walls and roof areas of the ,building and improve

ments including but not limited to roof drains and downspouts and areas of 

en try and exit from the s tree·t, in constant good~ pres en table and substantial 

condition. 

Said maintenance responsibility shall be for and run through the full 

term of this lease and form a part of the consideration for and between 

the Lessor and .Lessee, 

8, MOVEMENT OF BUILDING 

Lessor refains the unqualified right to move or relocate said sandblast 

building at any time during the term of this 'l ease . · Lessor agrees to give 

Lessee written notic~ of such intent to move said build~ng thir;y (30) 

days 'prior to such o move. Any such move shall have no effect whatsoever .. . . . . 
.. .. . . ., 

- 4 -

.. . 
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-. on the ~ovenants.and conditions set forth in this lease and shall not 

affect in any way the rights and ,obligations between the Leasor an·d 

Lessee, 

9, PERSONAL PROPERTY: 

All personal property of any kind or description whatsoever iri the 

premises shall be at the Lessee's sole risk, and the Lessor shall not be · 

liable for any damage done to or loss of such personal property or damage 

or loss suffered by the business or occupation of the Lessee arising from 

any acts of negleqt, of the premises, o~ from heating or plumbing fixtures , 

or from electrical wires, or from gas, or odors caused in any manner whatso

ever, other than by neglect of Lessor, its · agents or employees. 

10, INDEMNITY: 

Lessee agrees fully to indemnify and save and hold harmless the said Lessor 

from and against ·· all claims and actions and all expenses incidental to the 

.. investigation and defense thereof, based upon or· arising out of damage or 

injuries to third persons or their property, caused by the fault or negligence 

of Lessee, its agents. or empl~yees, in the .use or occupancy of the said 

premises by Lessee; provided however, that Lessee shall no~ be liable 

for any injury ·or damage or loss occasioned by the negligenc~ of th'e Lessor, 

· its agents or employees; and provided further that the Lessor shall gi,ve. to 

Lessee prompt and reasonable n~tice of a~y such claims or actions and Lessee 

shall have the right to investigate, compromise, and defend same. 

11, INSURANCE: 

Lessee agrees to carry and keep in force, public liability_ insurance 

coveri?g personal injury and property damage, to protect the Lessor herein 

from such claims and actions aforesaid, Without lirni~ing its liability as 

'· 
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' . 
' • 

aforesaid, Lessee agrees to maintain with insurance underwriters satisfactory 

to the Lessor, a standard form of policy or policies of ' liability· insura~ce 
~ . 

i~a sum of not less than $200,00d'for any one person,'and $~0~,000 for :· 

any one accident, and for proper,ty damage in a sum not less than $250,000. 

Said policy or policies shall expressly acknowledg~ and affi~m Le~see's 

obligation to hold the Lessor harmless as hereinabove stated. A certifi

cat~ of such insurance covering all said policy or policies, shall be 

issued currently to the Lessor. The Lessor shall not be shown, listed, or 

named as co-assured or any additional assured by such policy or policies 

hereinabove required. 

12. WAIVER OF SUBROGATION RIGHTS: 

Neither the Lessor nor the Lessee shall be liable to the other for loss 

arising out of damage to or destruction of the leased premi~es, or the 

building or improvement ' of which the leased premises are a part ·or with 

which they are ~onnected, or the contents ·of any ther~of, when such loss 

is caused by any of tl1e perils which are or c9uld be included within· or 
I 

insureQ agains~ by a standard form of fire insurance with extended covera~e, 

-including sprinkler leakage insurance if any, Said absence of liability 

shall exist whether or not the damage or destruction is caused by the 
) 

negligence of either Lessor or Lessee or by any of their respective agents, 

servants or employees. 

.... 

It is the intention and agreement of the Lessor and the Lessee that the 

rentals reserved by this lease have been fixed in contemplation that each 

party shall fully provide his o~ro fire insurance protection with exte~ded 

coverage at his own · expense, and that each party shall look to his respective 

6 -
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"insurance carriers for reimbursement of any such loss, and further, that 

the in'surance carriers involve~ shall not be entitled to subrogation under ...... 

.• , any circumstances.against any party to this lease. Neither the Lessor nor 
I 

the Lessee shall ~ave any interest or claim in the other's insur~nce policy ' 

or policies, or the proceeds the~eof, unless specifically covered therein 

as a joint assured. 

13. PAYMENTS BY THE LESSOR RECOVERABLE FROM LESSEE; .. 
The Lessor, shall, at its option, have the right at-alf times during , 

the term herein, to pay any taxes, assessments, water rates, or other charges 

on the premises and reversionary interest therein remaining unpaid after 

the same have become due and payable, and to pay, cancel, and clear off all 

tax sales,· liens, _charges, and claims on or against the premises or rever..:.. 

sionary interes·t therein, and to redeem the premises from the same, or any 

of them, from t~me to· time, and. the amou~t paid, including reasonable expenses, 

shall be so much additional rent due from Lessee at next rent day after such . 

• payment with interest thereon at the rate of ten (10) per cent per an?um 

from the date ~f payment thereof by the Lessor, until th~ repayment thereof 

to the Lessor by Lessee. 

If the Lessor, at its option, ·.sha~l advance or pay any such taxes, 

assessments, water rates, of other· charges, or pay, cancel, and clear off 

any tax sales, liens, or charges and claims on and against p.remises or the ' 

reversionary interest therein, it shall not be obligatory on the Lessor to 

inquire into the validity of any such taxes, assessments, .water rates, or 

other -' charges, or any such tax sale; provided that Lessor shall give Lessee. 

ten (10) day's prior notice of Lessor's intent to pay said taxes , ~ssessments, 

water rates, _or other charges, or any sucn tax sale, !tis further pr?vi~ed 
. 

that if Lessee ·shall 'be actively ·prosecuting its admi!1istra·tive or l egal 
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! • 

·remedies in protest .of any tax, assessment, water rates or other charges, 

the Lessor shall not have the right to pay or advanc·e sums referrable 

. thereto until such remedies shall have been exhausted, 

.... 
• • • : I 

., .. 
I ' 

. .. 
14. REPAIRS AND IMPROVEMENTS: 

It is agreed that Lessqr shall not· be required to make any r:~pairs, 

•· alterations, additions, or improyements to or upon said premises except when 

it shall have agreed in writing to pe_rform specific work, Lessee agrees 
0 ~~ 

that there will be no alterations, additions, or improvements to or upon 

said premises without the written approval of the Lessor first being 

obtained and al~ additions and improvements made by the Lessee (except 

only movable office furniture and trade fix_tures) shall become the' property 

of the Lessor upon the termination of the lease. 

15. INSPECTION: 

The Lessor reserves the right at any reasonable time during the contin

uan~e of this lease to enter upon the said premises, either in person or 

·through its designated agents or employees, for the purp~se of inspecting 
' l 
' said premises ·and ascerta,ining the condition of the same or for any other · 

purpose whatsoever. 
{ . 

16. LIENS~ 

Lessee will not perm;t any lien of any kind, type, or description to 
( 

be placed or imposed upon the building, or any part thereof, or the ' real 

estate on which it st?nds, provided that this clause shalL not be deemed to 

be breached if Lessee actively disputes the validity of any asserted lien, 

and proceeds with its administrative or legal remedies with respect thereto, 

and, if the same be finally held valid, promptly effects the removal thereof. 

• I 

8 
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17. · ADVERTISING SIGNS: 

Lessee shall.have the right to install or caµse to be installed ap~ro- · I 

, I • • . . 
priate signs on t~e premises tc, advertis~_the nature of its business, The 

cost of such installations and operations shall be borne by the Lessee, 

Lessee shall not erect, install, operate, or cause, nor permit to be erected, 

installed) . or operated upon the, premises herein, any sign or other· ~dvertising 

device without first having obtained the Lessor's wr.itten consent ther~to as 

to size, construction, locations and general appearance. 

18, WAIVER: 

. 
Any waiver by the Lessor of any breach of any covenant herein contained 

to be kept and per.formed by ·the Lessee shall not be deemed or considered as 

a continuing waiver, and shall not _operate 'to bar or prevent the Lessor from 

declaring a forfeiture for any isucceedi~g breach, either of the same condition 

or covenant or otherwise. Acceptance of payment. of rental shall not be 

.deemed a waiver: 

19. NOTICES: 

All notices required under this lease shall be deemed to· be pr operly 

served if sent by certified inail to t~e last address previously furnished by 

the parties hereto, Until hereafter changed by the parties by notice in 

writing·, notices sha~l be sent t:o the Lessor a t The Port of Portland, P. o. 

Box 3529, Portland, Or~gon 972:08, and to the Les see a t Pacific Marine 

Services, Inc,, Building 9, Swan. Island, Portland, Oregon · · 97217, Date 

. of service of such notices shall be the da t e such notice· is deposited in a 

post office of the United States Post Office Department at Portland, Oregon, 

postage prepaid . 

. . . 
' . 
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20. HOLDING OVER: 

•In · the event that the Lessee· shall remain on the premises af t"er the. 

expiration· or soon~r terorl.nation of t·he term of tlhia lease, such holding ' .. 
over shall not co~stitute a renewal or extension· ,of this lease. The Lessor 

n1a1, at its optio'n, elect to treat the Lessee as l'.>ne who has not removed at 

the end of his term, and thereupon be entitled t _o all the remedies against_ 

tbe Lessee provided by law in that situation, or ·the Lessor may elect, at . ' 

its option, to constrl.!,e such holding over as- a tenancy from month to month, 

subject• t~ the payment of all rent in advance, th,a monthly rate being pro

portional to the previous annual rent paid by LesHee, and subject_to the 

payment of taxes, assessments and charges as spec:lfied in Article 7 he~eof, 

it being particularly noted, that under present tax iaws, holding over for 

even one day ;1p.ll' require payment of a full year' u property taxes. 

21.' ATTORNEY'S FEES: 

In the event any action or suit or proceeding is- brought to collect 
. ' 

.the rent due or to become due hereunder or any po1:tion thereof, or to take 

possession of said premises or to enforce compliance with this agreement, 

or.caused by failure of Lessee to observe any of the coyenants of this 

agreement, Lessee agrees to pay Lessor such sum as the court may adjudge 

reasona9le as att~rney's fees to be allowed in sai.d suit, action or 

proceeding, pro1:1iding that Lessor prevails thereim, 

22. ASSIGNNENT: 

It is contemplated by the Lessor and Lessee t:hat the Lessee may desire 

. to sublease o-r assign this lease agreement:. to ot:he:r contractors engaging in 

~ similar type business as that carried on by the Lessee. For this· ~urpos~ 

- 10 -
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. . 

Lessee. agrees not to assign the rights and obligations of this lease or 

sub-lease the premises without the prior written co.nsent of the Lessor. · 

At no time shall the. dollar rental' 'amount of any such assigt¥Dent or ·.subl~ase 

be more than the dollar amount of rental herein contained between Lessor 

and Lessee. 

23, .CONDEMNATION: .. 
If the whole or any part of the premises hereby leased shall be con-

demned or taken by any county, federal, state or other authority for any 

purpose, then the term of this lease shall cease on the day of posse~sion, 

by the condemning agency and the rent therefore shall be paid up to that 

day, 

24, SURRENDER Ai.'ID REDELIVERY: 

On the last day of the term hereof 1 or upon any sooner termination 

hereof, or upon the termination of any holding over, Lessee will quit and 

.deliver up said premises and ~11 equipment, fixture erectio~s or additions 

' to or upon the same, broom-clean, to the Lessor, peaceably, _ quietly, and 

in .as good order and condition, reasonable use and wear thereof , damage by 

fire and the elements alone excepted, as the same are now in or hereafter 

may be put in by t_he Lessor or the Lessee. 

25. STATUTORY PROVISIONS : 

This lease is subject to the provisions of O,R,S, 279,312 through 

27?.320 inclusive, ~hich, by this reference are incorporated herein as 

f~lly as though set forth -verbatim • 

.. 11 
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·· 26, SC:OPE OF WORDS USED: 

Each of the expressions, ·phrases, terms, conditions, provi~ions, .. 
s t:i.pul~ tions, admissions, promises,. agre~men l:s, r7quireme~ts and oh ligations . 

'of this lease shall extend to and •bind or· inure· to the benefit of 'the 

parties hereto, and each of the heirs, executors, administr"ators, successors 

and assigns of the parties hereto, and ·wh.erever in this lease a reference 

to eith,er of the parties hereto .is made, ~uch reference shall be deemed 

.. 

to incl111de wherever applicable, a reference ·to the heir$., legal representatives, . 

success,:>rs and assigns of such party, the same as if in every· case ,expressed. ·, 
·.. 

. , . 
.... ,• . . 
--: .... ~ .. ·. '"; '"' ' 

~ : . 

IN WITNESS WHEREOF, the parties hereto.have subscrib~d,-their· nantes 

the day and year first above written. 

PACIFIC MARINE SERVIC~S, INC. THE PORT OF PORTLAND 
' . .. . . 

, . 
.I 

>• • 
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CONSENT TO LEASE ASSIGNMENT 

This agreement made and entered into this June 19, 1974, by and between 

the Port of Portland, a municipal corporation organized and existing 

under the laws of the State of Oregon, and PacMar Services, Inc., an 

Oregon Corporation, and Crosby and Overton, Inc., a California Corporation. 

W I T N E S S E T H ----------

liHEREAS, by lease dated April 5, 1966, and November 10, 1969, as amended 

June 19, 1974, said Port of Portland, as lessor, leased to PacMar 

Services, Inc., as lessee, the right and privileges of occupying certain 

property of the Port located at swan Island, Portland, Oregon; and 

~JHEREAS, one of the covenants of the lease of April 5, 1966; in Section XXVI 

and in the 1ease of November 10, 1969; in Sectio1n 22, specifies that lessee 

shall not assign said lease or suffer or permit ,any other person or corpora~ 

tion to use or lease said premises except with tlhe written consent of lessor 

and; 

WHEREAS, lessor by Conmissi on action of June l 9, 1974 has consented to said 

assignment, 

NOvJ THEREFORE, the Port of Portland in consideration of the premises and 

other good and valuable consideration to it in hand paid by lessee, PacMar 

Services, Inc., receipt of which is hereby acknowledged, does hereby give 

PSY100001821 



f' 

and consent in writing to the assignment of the ·1ease dated April 5, 1966, 

and the lease dated November 10, 1969, as amended June 19, 1974, to Crosby 

and Overton, Inc., of California; and Crosby and Overton, Inc. of California, 

as the new tenant and leassee, agrees to and ~ssll!mes all rights and obliga

tions of PacMar Services, Inc., uhder the terms of the two leases and 

amendments thereto. 

IN WITNESS WHEREOF, the Port of Portland has executed this consent to 

assignment the day and year above written. 

LESSOR LESSEE 

PACMAR SERVICES, INC. 

~~ ku)_ 
ss,stantSecretary 

LESSEE 

CROSBY ANID OVERTON 
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MONTH-TO-MONTH LEASE 

THIS LEASE, dated _"""O __ ct .... o ___ b ___ e-'-r_......15 ______ , 19 84, by and between 

THE PORT OF PORTLANU, a ·municipal corporation of the sta·te of Oregon, 

hereinafter referred to as Port, and Nordic Well Servicing, Inc. 

---------------------------------' 
a corporation organized under the laws of the State of Alaska • ---------
hereinafter referred to as Lessee, 

ARTICLE I - PREMISES 

Section 1.01 - Description: Port leases to Lessee, on the terms and 

conditions stated below, the premises consisting of : Building 42 

Bay 2 (portion) 11,500 square feet of shop space. Includes use of .overhead 

crane rated at 25 tons. 

---------------------------------· 
Section 1.02 - Use of Premises: Lessee may use the premises only for 

the following purpose: Construction of pil well .drilling equipment and relijted 
activities. 

ARTICLE II - TERM 

The term of this Lease shall co1lllllence on November 1 -------------
19 84, and continue month-to-month until terminated by eit her party upon 

thirty (30) days written notice. 
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ARTICLE III - RENTAL 

Lessee shall pay to Port as Tent the sum of Twenty-eight Hundred, ---..:....--=------~-
Seventy -fi v ~ Dollars ($ 2,875·.oo ) per month. 

Rent shall be payable on the tenth (10th) day of each month in advance. 

includes: 11,500 square feet of shop space@ $0.20/square foot/month 

(with overhead crane service) and utilities (electricity, natural gas, 

oxyge_n, and compressed air) @ $0 .OS/square fo_ot/month. 

-----------------------------------· 

Payment shall be to the Port at its offices in Portland, Oregon, or 

such other place as the Port may designate. 

All rental amounts remaining unpaid by.Lessee when due will be assessed 

a delinquency charge at the current rate established by Port policy. 

ARTICLE IV - LESSEE'S OBLIGATIONS 

Section 4.01 - Construction of Improvements: Prior to any construction, 

alteration or changes upon the leased premises, Lessee shall submit to the 

Port final plans and epecif.ication_s, site-use plan, and architectural 

rendering thereof and shall not connnence any construction until it has 

received the Port's written approval. The applicant shall obtain all 

necessary Port, federal, state and local permits and shall comply with 

all applicable codes and regulations, including approval by the State Fire 

Marshall's office governing such ope~ations. The current Port application 

form for permission to make alterations or additions on property owned or 

controlled by the Port must be submitted to the Port prior to modifications. 

- 2 -
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Section 4.02 - Maintenance: Lessee shall keep and maintain the 

leased premises and all improvements of any kind, which may be erected, 

installed or made thereon by Lessee, in good and substantial repair and 

con.dition. Lessee shall provide proper containers for trash and garbage 

and shall keep the leased premises free and clear of rubbish, debris, and 

litter at all times. :Fort shall at all times during ordinary business 

hours have the right to enter upon and inspect such premises. Such 

inspections shall be made only at a mutually agreeable time. 

Section 4.03 - Services: Lessee shall promptly pay any charges for 

telephone, utilities, or services furnished to the leased premises at 

Lessee's order or consent not specifical l y addressed in Article · I II. 

Section 4.04 - Taxes: Lessee agrees to pay all lawful taxes levied by 

the states county, city, or any other tax levying body upon any taxable 

possessory right which Lessee may have in or to the premises or facilities 

or the improvements therein as well as all taxes on all taxable property, 

real or personal, owned by Lessee in or about said premises. Upon any 

termination or tenancy, all taxes then levied or then a lien on any of said 

property or taxable interest therein shall be paid in full without proration 

by Lessee forthwith or as soon as a statement thereof has been issued by 

the tax collector. 

ARTICLE V - INSURANCE 

Section 5.01 - Indemnity_: Lessee agrees fully to indemnify, save 

harmless and defend the Port, its commissioners, officers and employees 

from and against all claims and actions and all expenses incidental to 

the investigation and ·defense thereof, based upon or arising out of 

- 3 -
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damages or injuries to third persons or their property, caused by the 

fault or negligence in whole or in part of the Lessee, its subtenants 

or employees in the use or occupancy of the premises hereby leased; 

provided that the Port shall give to the Lessee prompt and reasonable 

notice of any such claims or actions, and the Lessee shall have the 

right to investigate, compromise and defend same, provided such claim 

is not the result of negligent act of the Port. 

Section 5.02 - Insurance; Lessee shall maintain comprehensive, 

general and automobile liability insurance for the protection of Lessee, 

directors, officers, servants and employees, insuring Lessee against 

liability for damages because of personal injury, bodily injury. death, 

or damage to property, including .loss of use thereof, and occurring on 

or in any way related to the premises leased or occasioned by reason of 

the operations of the Lessee with insurance of not less than One Million 

($1,000,000) Dollars combined single limit. Such insurance shall name 

the Port, its commissioners, officers and employees as additional named 

insureds with the stipulation that this insurance, as to the interest 

of the Port only therein, shall not be invalidated by any act or neglect 

or breach of contract by the Lessee. 

Lessee shall furnish to the Port a certificate evidencing the date, 

amount and type of insurance that has been procured pursuant to this 

Lease. All policies of insurance will provide for not less than thirty 

(30) days written notice to the Port and the Lessee before such policies 

may be revised, nonrenewed or cancelled~ 

- 4 -
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ARTICLE VI - TERMINATION 

Section 6.01 - General: Upon termination of the Lease for any reason, 

Lessee shall deliver all keys to the Port and surrender the leased premises 

in good condition. Alterations constructed by the Lessee with permission 

from the Port shall not be removed or restored to the original condition 

unless the terms of permission for the alteration so require. Depreciation 

and wear from ordinary use for the purpose for which . the premises were let 

need not be restored, but all repair for which the Lessee is responsible 

shall be completed to the latest practical date prior to such surrender. 

A joint survey of the leased area will be taken prior to the termination 

of the Lease by both the Port and the Lessee to determine the condition 
' 

of the leased premises. 

Section 6.02 - Fixtures: 

A. All fixtures placed upon the leased premises during the term, 

other than Lessee's trade fixtures, shall, at the Port's option, become 

the property of the Port. Movable furniture, decorations, floor covering 

other than hard surface bonded or adhesively fixed flooring, curtains, 

blinds, furnishing and · trade fixtures shall remain the property of the 

Lessee if placed on the leased premises by the Lessee. 

B. If the Port so elects, the Lessee shall remove any or all fixtures 

which would otherwise remain the property of the Port, and shall repair any 

physical damage resulting from the removal. If the Lessee fails to remove 

such fixtures, the Port may do so and charge the cost to the Lessee with 

interest at the current rate established by Port policy per annum from the 

date of expenditure, The Lessee shall remove all furnishings, furniture and 

trade fixtures which remain the property of the Lessee . If the Lessee 

- 5 -

PSY100001827 



fails to do so, this shall be an abandonment of the property, and the Port 

may retain the property and all r .:ights _of the Lessee with respect to it shall 

cease or, by notice in writing given to Lessee within twenty (20) days 

after removal was required, the Port may elect to hold the Lessee to his 

obligation of removal. If the Port elects to require the Lessee to remove, 

the Port may effect a removal and place the property in public storage for 

the Lessee's account. The Lessee shall be liable to the Port for the cost 

of removal, transportation to storage~ and storage, with interest at the 

current rate established by Port policy per annum on all such expenses 

from the date of expenditure by the Port. 

C. The time for removal of any property or fixtures which the Lessee is 

required to remove from the leased. premises upon te~mination shall be· as. follows· 

1. On or before the date the Lease terminates. 

2. Within thirty (30) days after notice from the Port requiring such 

removal where the property to be removed is a fixture which the 

Lessee is not required to remove except after such notice by the 

Port, and such date would fall after the date on which the Lessee 

would be required to remove other property. 

ARTICLE VII - GENERAL PROVISIONS 

Section 7.01 - Assignment of Interest or Rights: Neither Lessee nor 

any assignee or other successor of Lessee shall in any manner, directly or 

indirectly, by operation of law or otherwise, sublease, assign, transfer 

or encumber any of Lessee's rights in and to this Lease or any interest 

therein, nor license or permit the use of the rights herein granted in 

whole or in .part with,out the prior written consent of the Port. 

- 6 ----------- ---- --- - . 
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Section 7.02 - Attorney Fees: If suit or action is instituted in 

connection with any controversy arising out of this Lease, the prevailing 

party shall be entitled to recover in addition to costs such sum as the 

court may adjudge reasonable as attorney fees, or in the event of appeal 

as allowed by the appellate court, 

Section 7.03 - Warranties/Guarantees: Port makes no warranty, 

guarantee, or averment of any nature whatsoever concerning the physical 

condition of the leased premises, and it is agreed that the Port will not 

be responsible .for any loss, damage or costs which may be incurred by 

Lessee by reason of any such physical condition. 

Section 7.04 - Consent of Port: Whenever consent, approval or.direction 

by the Port is required under the terms contained herein, all such consent, 

approval or direction shall be receiv47d in writing from the Port of Portland. 

Section 7.05 - Notices: All notices required under this Lease shall be 

deemed to be properly served if sent by certified mail to the last address 

previously fu~isbed by the parties hereto. Until hereafter changed by the 

parties by notice in writing. notices shall be sent to the Port at The Port 

of Portland, Post Office Box 3529, Portland, Oregon 97208, and to the 

Lessee, Ron Rowbotham, Nordic Well Servicing, · Inc,, #305, 5208 53rd Avenue, 

Red Deer, Alberta, CANADA, T4N5K2* • 

Date of service of such notice is date such notice is deposited in a post 

office of the United States Post Office Department, postage prepaid. 

* Alternate Address: #10_9, 3300 11 C11 Stree~, Anchorag~, Alaska 99503 
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Section 7.06 - Special Conditions: NONE 

--------------------------------· 

IN WITNESS WHEREOF, the Parties hereto have subscribed their names. 

LESSEE 

By~~ 

Phil Snisarenko 
Operations Superintendent 

, - 8 -

THE PORT OF PORTLAND 

By_--,,~,...__.,;;__ ____ ·~--=-:':'::-~ 
Executive Director 

APPROVED AS TO FORM 
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M.)NTH-TO-MONTH 

LEASE OF IMPROVED SPACES 

, by and between THE 

PORT OF PORTLAND, a municipal corporation of the State of Oregon, 

hereinafter referred to a;s "Port, 11 and ZARCON CORPORATICN, a 

corporation organized und1er the laws of the State of California, 

hereinafter referred to a:s "Lessee." 

.ARTICLE I - PREMISES 

Section 1. 01. - Description: Port leases to Lessee, on the 

terms and conditions stat.ea below, the .Premises consisting of 

approximately Eight Thous~nd Five Hundred (8,500) square feet which 

is on the date of_ this Lease inproved and commonly known as Building 

72, Bay 2 (hereafter refe:rred to as "Premises"). 

Section 1.02 - Use ·of Premises: Lessee may use the Premises 

only for the following purpose: Warehouse and Shops related to ship 

repair. 

ARTICLE 'II - 'l'ERM 

Section 2.01 - Term: The term of this lease shall commence on 

October 3, 1986, and shall continue indefinitely, unless terminated 

by either party upon thirty (30) days written notice or by Lessee's 

default. 
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ARTICLE III - RENTAL 

Section 3.01 - Basic Rent: Lessee shall pay to Port as rent the 

sum of one Thousand Eight Hundred Forty-Eight ($1,848.00) per month. 

Rent shall be payable on the tenth (10th) day of each month in 

advance, except that rent for the first and last months has been 

paid upon the execution of this Lease and Port acknowledges receipt 

of this sum. 

Section 3.02 - Place of Payments: Payment shall be to Port at 

the Port of Portland, PO Box 3529, Portland, Oregon 97208, or such 

other place as Port may designate . All amounts not paid by Lessee 

when due shall bear interest at the rate of eighteen percent (18%) 

per annum. The interest rate of eighteen percent (18%) on overdue 

accounts is subject to periodic adjustment to reflect the Port's 

then current interest rate charged on overdue accounts. 

ARTICLE IV - GENERAL CONDITIONS 

Section 4. 01 - Delivery: Should Port be unable to deliver 

possession of the Premises on the date fixed for the commencement of 

the term, Lessee shall owe no rent until notice from Port tendering 

possession to Lessee. If possession is not so tendered within sixty 

(60) days following commencement of the term, then Lessee may elect 

to cancel this Lease by notice to Port within ten (10) days following 

expiration of the sixty (60) day period. Port shall have no 

- 2 -
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liability to Lessee for delay in delivering possession, nor shall 

such delay extend the term of this Lease in any manner. 

In the event Port shall permit Lessee to occupy the Premises 

prior to the cormnencement date herein set forth, such occupancy 

shall be subject to all the provisions of this Lease. Said early 

possession shall not advance the termination date hereinabove 

provided. 

Section 4.02 - Assignment: The Lessee will not assign this 

Lease or any interest hereunder, and will not permit any assignment 

hereof by operation of law, and will ~ot subrent or sublet said 

Premises or any portion thereof, and will not permit the use or 

occupancy of said Premises by other that the Lessee and his agents 

and employees of the Lessee, without first obtaining the written 

consent of the Port. 

Section 4.03 - Alterations: The Lessee will make no 

installations, alterations, modification, · or additions to said 

Premises without first obtaining the written consent of the Port and 

all additions, inprovements, and fixtures, except the moveable 

office furniture and trade fixtures of the Lessee, made or added 

either by the Lessee of Port shall be. and remain t~e property of the 

Port; provided, however, the Port may require that the Lessee remove 

upon termination of this Lease any additions made or fixtures added 

by ~he Lessee's expense. 
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Section 4.04 - Uses: The Lessee will not use or permit in said 

Premises anything that will increase the rate of fire insurance 

thereon or prevent the Port taking advantage of any ruling of the 

Insurance Service Office of Oregon or its successors, which would 

allow the Port to obtain reduced rates for long-term insurance 

policies; or maintain anything that may be dangerous to life or 

.limb;·or in any manner deface or injure said building or any portion 

thereof; or overload the floors; or permit any objectionable noise 

or odor to escape or to be emitted from said Premises; or permit 

anything to be done upon said Premises in any way tending to create 

a_nuisance or to disturb any other tenants of the building, or to 

injure the reputation of the building; or to Upe or permit the use 

of said Premises for lodging or sleeping purposes or for any immoral 

or illegal purposes; and that the Lessee will comply at Lessee's own 

cost and expense with all orders, no~ices, regulation, or 

requirements of any municipality, state, or other governmental 

authority respecting the use of said Premises. 

Section 4.05 - Liability: The Port shall not be liable to the 

Lessee for damage to person or property resulting from the · 

negligence of a co-tenant or anyone else other than the Port, or for 

any damage to person or property resulting from any condition of the 

Premises or other cause, including but not limited to damage by 

water, not resulting from negligence of the Port. 

- 4 
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The Lessee shall indemnify and save harmless the Port against 

and from any and all claims by or on behalf of any person, firm or 

corporation arising from the conduct or .management of or from any 

work or thing whatsoever done by the Lessee or its agents, 

contractors, servapts, or employees in or about the demised Premises 

or the building, and will further indemnify and save the Port 

harmless against and from any and all claims arising from any breach 

or default on the Port of the Lessee in the Performance of any 

covenant or agreement on the part of the Lessee to be performed, 

pursuant to the terms of this Lease or arising from any act of 

negligence of the Lessee, or any of its agents, contractors, 

servants, or errployees occurring during the term of this Lease in or 

about the demised Premises or the building, and from and against all 

costs, counsel fees, expenses, and liabilities incurred in or about 

any such claim or action or proceeding brought thereon. In case any 

action or proceeding be brought against the Port by reason of any 

such claim, the Port may, at its option, require that the Lessee 

resist or defend such ac~ion or proceeding at the Lessee's own cost 

and expense and by counsel reasonably satisfactory to the Port. 

Section 4.06 - Vacation: Upon vacation or abandonment of the 

Premises by the Lessee prior to the expiration of the Lease term 

without written consent of the Port endorsed hereon, the Port may 

forthwith enter upon the Premises or any portion thereof and relet 

and otherwise exercise control over the· same and that for the 

purpose 
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of such reletting the said Port is authorized at the cost of the 

Lessee to make any repairs, changes, alterations, or additions in or 

to said demised Premises which may be necessary in the opinion for 

the Port for the purpose of such rel~tting, and such entry and 

control shall not release the Lessee from the obligations herein, 

but Lessee shall nevertheless. remain liable and continue bound, 

unless the Port, at Port's election, shall cancel the Lease and in 

the event cancellation shall be effected and Port and Lessee 

released from all obligations thereunder thereafter to accrue, upon 

the mailing of such notice of cancellation by Port to Lessee at 

Lessee's last known address. 

Section 4.07 - Admittance: The Port shall not be liable for the 

consequences of ·admitting by pass-key or refusing to admit to said 

Premises the Lessee or any of the Lessee's agents or enployees or 

other persons claiming the right of admittance. 

Section 4.08 - Electrical: The Lessee shall not, without Port's 

written consent, operate or install any electrical equipment or 

operate or install any machinery or mechanical device on said 

Premises other than that normal to office use. 

Section 4.09 - Inspection: The Port and the Port's agents, 

janitors, workmen and engineers may retain and use a pass-key to the 

Premises described herein to enable them to examine said Premises 
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from time to time with reference to any emergency or to the general 

maintenance of said Premises, or for the purposes of exhibiting the 

same. 

Section 4.10 - Premises care: The Lessee shall at all times 

take good care of the demised Premises and shall keep and maintain 

the leased premises and all improvements of any kind, which may be 

erected, installed, or made thereon by Lessee, in good and 

substantial repair and condition. Lessee sha~l provide proper 

containers for trash and garbage and shall keep the leased premises 

free and clear of rubbish, debris and litter at all times. Port 

shall at all times during ordinary business hours have the right to 

enter u:pon and inspect such premises. Such inspections shall be 

made only at a mutually agreeable time. 

Section 4.11' - surrender: At the expiration or sooner 

termination of this Lease, the Lessee will surrender and deliver up 

said Premises to the Port or those having the Port's estate therein, 

in the same condition as the Lessee now receives said Premises, 

ordinary wear and tear and damage by fire and the elements alone 

excepted. 

Section 4.12 - Action/Suit: If any suit or appeal thereof is 

instituted by either party for the enforcement of any covenant 

contained in this Lease, the prevailing party shall recover, in 

- 7 -

PSY100001837 



addition to costs anq qisbursements, such attorneys' fees as the 

court may adjudge reasonable to be allowed in such suit or action or 

appeal thereof. 

~ ' . ' 

Section 4.13 - Default: If the rent shall be in arrears for a 

period of ten (10} days; or if the Lessee fails to keep or perform 

any of the covenants or conditions of this Lease; or if the 

leasehold interest of the Lessee shall be attached or levied on 

under execution; or if a petition is filed by Lessee for an 

a:rrangement with his creditors under Chapter 11 of ~the Bankruptcy 

Act; or if the Lessee shall be declared bankrupt or insolvent 

according to law; or if any assignment of the Lessee's property 

shall be made for the benefit of creditors, or otherwise, or if the 

Lessee fails to make prompt payment of any amounts due the Port in 

connection with the Lessee's occupancy of the Premises, then, and in 

any of said events, the Port may at the Port's option at once, 

without notice to the Lessee or any other person, terminate this 

Lease; and Upon the termination of said Lease at the option of the 

Port, as aforesaid, or at the expiration of this Lease, and upon the 

termination of said Lease by its terms, the Lessee will at once 

surrender. possession of said Pr'ernises . to 'the Port and remove all the 

Lessee's effects therefrom; and if such possession be not imnediately 

surrendered, the Port may forthwith enter into and on said Premises 

and repossess them as of the Port's former estate and expel the 

Lessee, or those claiming under the Lessee, and remove the effects 
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of any of them, forcibly if necessary, and lock said Premises, 

without being de~med guilty in any manner of trespass and without 

prejudice to any remedies which might otherwise be used for arrears 

of rent or preceding breach of covenants; and that in such event the 

Lessee expressly waives the service of any notice of intention so to 

terminate this Lease or to ,retake the Premises, and waives service 

of any demand for payment of rent or for possession any of any and 

every other notice or demand prescribed by any law of the State of 

~regon. 

Section 4.14 - Remedies on Default: In the event of termination 

on default, the Po~t shall be entitled to request inmediately, 

without waiting until the due date of any future rent or until the 

date fixed for expiration of the Lease term the value of the 

Lessee 1s obligations to pay rent under this Lease, plus the 

reasonable cost of re-entry and reletting, including, without 

limitation, the cost of any cleanup, refurbishing, removal of the 

Lessee 1 s property and fixtures or any other expense occasioned by 

the Lessee's failure to quit the demised Premises upon ter'mination 

or to leave them in the required condition, any remodeling costs, 

attorneys' fees, court costs, broker commissions, and advertising 

costs, plus the unpaid cost of any tenant impro~ements being 

amortized over the term of this Lease, plus the amount of the loss 

of reas9pable rental value from the date of default until a .new 

tenant has been, or, with the exercise of reasonable diligence, 

could have been secured. 
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Section 4.15 - Liens: The Lessee shall not suffer or permit any 

mechanic's lien to be filed against the fee of the demised Premises 

nor against the Lessee's leasehold interest in said Premises by 

reason of work, labor, services, or materials thereof through or 

under the Lessee, and nothing in this Lease contained shall be 

deemed or construed in any way as constituting the consent or 

request of the Port, express or implied, by inference or otherwise 

to any contractor, subcontractor, laborer, . or rnaterialman for the 

performance of any labor or the furnishing of ahy materials for any 

specific irrprovement, alteration, or repair of or to the demised 

Premises or any part thereof, nor as giving the Lessee any right, 

power, or authorit¥ to contract for or permit the rendering of any 

services or the furnishing of any materials that would give rise to 

the filing of any mechanic's lien against the fee of the demised 

Premises. If any such mechanic' lien shall at any time be filed 

against demised Premises, the Lessee shall cause the same to be · 

discharged of record within twenty (20) days after the date of 

filing the same. 

Section 4.16 - Holding over: If the Lessee shall hold over 

after the expiration of the term of this Lease, and shall not have 

agreed in writing _with the Port upon the terms and provision of a 

new lease prior to such expiration, the Lessee shall remain bound by 

all terms, covenants, and agreements hereot, except that the tenancy 

shall be one from month to .month. 
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Section 4,17 - Utilities: Lessee shall promptly pay any charges 

for sewer, water, gas, electricity, telephone, and all other charges 

for utilities which may be furnished to the leased premises (see 

Attachment 'A' ) • 

Section ·4~18 - Regulations: The Port, for the proper 

maintenance of said building; the rendering of good service, and the 

providing of safety, order, and cleanliness, may make and enforce 

regulations appropriate for such purposes but not in enlargement of 

or inconsistent with the terms, covenants and conditions of this 

Lease. 

Section 4.19 - Waiver: Any waivers shall be in writing. The 

covenants of this Lease are continuing covenants and the waiver by 

the Lessor of breaches of said covenants shall not be deemed a 

waiver of subsequent breaches thereof. 

Section 4.20 - Modification: This Lease may not be modified 

except by endorsement in writing attached to this Lease, dated and 

signed by all the parties hereto, and Port shall not be bound by any 

oral or written statement of any servant, agent, or employee 

modifying this Lease. 

Section 4.21 - Parties: The rights, liabilities, and remedies 

provided" for herein shall extend to th~ heirs, legal representatives, 
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successors and, so far as the terms of this Lease permit, assigns of 

the parties hereto, and the words "Port" and "Lessee" and their 

accompanying verbs or pronouns, wherever used in this Lease, shall 

apply equally to all persons, firms, or corporations which may be or 

become parties hereto. 

Section 4.22 - Subordination: This Lease shall be subject and 

subordinate to such liens and encumbrances as are now on or as Port 

may hereafter impose on ~he land and building, and the Lessee shall 

upon request of Port, execute and deliver agreements of 

subordination consistent herewith. 

Section 4.23 - Taxes: Lessee agrees to pay all lawful taxes and 

assessments which during the term hereof or any extension may become 

a lien or which may be levied by the State , county, City, or any 

other tax levying body upon the Premises or upon any taxable 

interest b~ Lessee acquired -in this Lease or any taxable possessory 

right which Lessee may have in or to the Premises of facilities 

hereby leased or the improvements thereon b~ reason of its occupancy 

thereof as well as all taxes on all taxable property, real or 

personal, owned by Lessee in or about said Premises. Upon making 

such payments, Lessee shall give to the Port a copy of the receipts 

and vouchers showing such payment. Upon any· termination of tenancy, 

all taxes then levied or then a lien on any of said property or 

taxable interest therein shall be paid in full without proration by 
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Lessee forthwith or as soon as a statement thereof has been issued 

by tax collector. 

Section 4.24 - Insurance: Lessee shall maintain comprehensive, 

general and automobile liability insurance for the protection of 

Lessee, directors, -officers, servants, and employees, insuring 

Lessee against liability for damages because of personal injury, 

bodily injury, death, or damage to property, including loss of use 

thereof, and occurring on or in any way related to the Premises 

leased or occasioned by reason of the operations of the Lessee with 

insurance of not less that One Million _and No/100 Dollars 

($1,000,000.00) combined single limit. Such insurance shall name 

the Port, its commissioners, officers, and employees as additi,onal 

named insureds with the stipulation that this insurance, as to the 

interest of the Port only therein, shall not be invalidated by any 

act or neglect or breach of contract by the Lessee. 

Lessee shall furnish to the Port an acceptable certificate 

evidencing the date, amount, and type of insurance that has been 

procured pursuant to this Lease. All lX)licies of insurance will 

provide for not less that thirty (30) days written notice to the 

Port and the Lessee before such policies may be revised, nonrenewed 

or cancelled. 
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.. 

• 
Section· 4.25 - Noticei~: All notices required under this Lease 

shall be deemed to be properly served if sent by certified .mail to 

the last address previously furnished by the parties hereto, Until 

hereafter changed by the parties by notice in writing, notices shall 

be sent to the Port at th1~ Port of Portland, PO Box 3529, Portland, 

Oregon 97208, and to the ]Lessee at Zarcon Corporation, 3644 Main 

Street, San Diego, Califo;mia 92113. 

IN WITNESS WHEROOF, the parties hereto have subscribed their 

names. 

ZARCON CORPORATIOO THE FORT OF PORTLAND 

By---------- By------------

APPROVED AS TO FORM: APPROVED AS TO LEGAL SUFFICIENCY: 

Counsel for Lessee Counsel 
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• 
ATTACHMENT 'A' . . 

This disclosure stat ement refers to the lease dated ------' between the PORT OF PORTLAND and ZARCON ---------,...---,-,--CO Rl?O RAT I CN, for the month-to-month rental of the improved space 
commonly known as Building 72, Bay 2. 

For the authorized purposes of the above l•ease, the following 
utiliti es will be provided at the stated rates: 

Y/N 

y 

y 

N 

y 

y 

N 

N 

N 

N 

y 

OI'ILITY 

Electricity 

Natural Gas 

Steam 

Compressed Air 

Oxygen-with Gas 

Area Heat 

Area Air Cond. 

Water 

Sewer 

OOTE 

($0.08/kwh) 

($0.46/ccf) 

($265.00/service day) 

( $17. SO/workday-Light Servi ce) 
($70.00/workday-Heavy Service} 

($5.00/100 cf of Gas Consumed) 

t:bt Available 

Not Available 

{$4.00/ccf of Water consumed) 
-or

($137.50/rnonth} 

Flat .rate of $0. 05 per squar:e foot per month 
($420.00 per month) 

TELEPHONE SERVICE, REFUSE COLLECTION, AND JANI'l~ffiIAL SERVICES ARE 
TI:IE RESPCNSIBILITY OF THE LESSEE. 

The rates are subject to change upon thirty-days notice. 

ACKNCWLEDGED: 
Dat e 

- • • r 
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MONTH-TO-MONTH 

LEASE OF IMPROVED SPACES 

THIS LEASE, dated _,'~c....:.f_,
1
1-fj_+-_ ..... /&'---_?--'~'------' by and between THE 

PORT OF PORTLAND, a municipal corporation of the State of Oregon, 

hereinafter referred to as "Port, 11 and .ZARCON CORPORATION, a 

corporation organized under the laws of the State of California, 

hereinafter referred to as "Lessee." 

ARTICLE I - PREMISES 

Section 1.01. - Description: Port leases to Lessee, on the terms 

and conditions stated below, the Premises consisting of approximately 

Eight Hundred (800) square feet which is on the date of this Lease 

improved and commonly known as Building 10 (hereinafter referred to 

as "Premises"). 

Section 1.02 - Use of Premises: Lessee may use the Premises only 

f6r the following purpose: Offices related to ship repair. 

ARTICLE II - TERM 

Section 2.01 - Term: The term of this lease shall commence on 

November 1, 1986, and shall continue indefinitely, unless terminated 

by either party upon thirty (30) days written notice or by Lessee's 

default. 
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ARTICLE III - RENTAL 

Section 3.01 - Basic Rent: Lessee shall pay to Port as rent the 

sum of Four Hundred Dollars ($400.00) per month. Rent shall be 

payable on the tenth (10th) day of each month in advance, except that 

rent for the first and last months has been paid upon the execution 

of this Lease and Port acknowledges receipt of this sum. 

Section 3.02 - Place of Payments: Payment shall be to Port at 

the Port of Portland, PO Box 3529, Portland, Oregon 97208, or such 

other place as Pott may designate. All amounts not paid by Lessee 

when due shall bear interest at the rate of eighteen percent (18%) 

per annum. The interest rate of eighteen percent (18%) on overdue 

accounts is subject to periodic adjustment to reflect the Port's then 

current interest rate charged on overdue accounts. 

ARTICLE IV - GENERAL CONDITIONS 

Section 4.01 - Delivery: Should Port be unable to deliver 

possession of the Premises on the date fixed for the commencement of 

the term, Lessee shall owe no rent until notice from Port tendering 

possession to Lessee. If possession is not so tendered within sixty 

(60) days following commencement of the term, then Lessee may elect 

to cancel this Lease by notice to Port within ten (10) days following 

expiration of the sixty (60) day period. Port shall have no 
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liability to Lessee for delay in delivering possession, nor shall 

such delay extend the term of this Lease in any manner. 

In the event Port shall permit Lessee to occupy the Premises 

prior to the commencement date herein set forth, such occupancy shall 

be subject to all the provisions of this Lease. Said early 

possession shall not advance the termination date hereinabove 

provided. 

Section 4.02 - Assignment: The Lessee will not assign this Lease 

or any interest hereunder, and will not permit any assignment hereof 

by operation of law, and will not subrent or sublet said Premises or 

any portion thereof, and will not permit the use or occupancy of said 

Premises by other that the Lessee and his agents and employees of the 

Lessee, without first obtaining the written consent of the Port. 

Section 4.03 - Alterations: The Lessee will make no 

installations, alterations, modification, or additions to said 

Premises without first obtaining the written consent of the Port and 

all additi9ns, improvements, and fixtures, except the moveable office 

furniture and trade fixtures of the Lessee, made or added either by 

the Lessee or Port shall be and remain the property of the Port; 

provided, however, the Port may require that the Lessee remove upon 

termination of this Lease any additions made or fixtures added by the 

Lessee's expense. 
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Section 4.04 - Uses: The Lessee will not use or permit in said 

Premises anything that will increase the rate of fire insurance 

thereon or prevent the Port taking advantage of any ruling of the 

Insurance Service Office of Oregon or its successors, which would 

allow the Port to obtain reduced rates for long-term insurance 

policies; or maintain anything that may be dangerous to life or limb; 

or in any manner deface or injure said building or any portion 

thereof; or overload the floors; or permit any objectionable noise or 

odor to escape or to be emitted from said Premises; or permit 

anything to be done upon said Premises in any way tending to create a 

nuisance or to disturb any other tenants of the building, or to 

injure the reputation of the building; or to use or permit the use of 

said Premises for lodging ·or sleeping purposes or for any immoral or 

illegal purposes; and that the Lessee will comply at Lessee's own 

cost and expense with all orders, notices, regulation, or 

requirements of any municipality, state, or other governmental 

authority respecting the use of said Premises. 

Section 4.05 - Liability: The Port shall not be liable to the 

Lessee for damage to person or property resulting from the negligence 

of a co-tenant or anyone else other than the Port, or for any damage 

to person or property resulting from any condition of the Premises or 

other cause , including but not limited to damage by water, not 

resulting from negligence of the Port. 
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The Le_ssee shall indemnify and save harmless the Port against and 

from any and all claims by or on _behalf of any person, firm or 

corporation arising from the conduct or management of or from any 

work or thing whatsoever done by the Lessee or its agents, 

contractors, servants, or employees_ in or about the demised Premises 

or the building, and will further indemnify and save the Port 

harmless against and from any and all claims arising from any breach 

or default on the Port of the Lessee in the Performance of any 

covenant or agreement on the part of the Lessee to be performed, 

pursuant to the terms of this Lease or arising from any act of 

negligence of the Lessee, or any of its agents, contractors, 

servants, or employees occurring during the term of this Lease in or 

about the demised Premises or the building, and from and against all 

costs, counsel fees, expenses, and liabilities incurred in or about 

any such claim or action or proceeding brought thereon. In case any 

action or proceeding be brought against the Port by reason of any 

such claim, the Port may, at its option, require that the Lessee 

resist or defend such action or proceeding at the Lessee's own cost 

and expense and by counsel reasonably satisfactory to the Port. 

Section 4.06 - Vacation: Upon vacation or abandonment of the 

Premises by the Lessee prior to the expiration of the Lease term 

without written consent of the Port endorsed hereon, the Port may 

forthwith enter upon the Premises or any portion thereof and relet 

and otherwise exercise control over the same and that for the purpose 
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of such reletting the said Port is authorized at the cost of the 

Lessee to make any repairs, changes, alterations, or additions in or 

to said demised Premises which may be necessary in the opinion for 

the Port for the purpose of such reletting, and such entry and 

control shall not release the Lessee from the obligations herein, but 

Lessee shall nevertheless remain liable and continue bound, unless 

the Port, at Port's election, shall cancel the Lease and in the event 

cancellation shall be effected and Port and Lessee released from all 

obligations thereunder thereafter to accrue, upon the mailing of such 

notice of cancellation by Port to Lessee at Lessee's last known 

address. 

Section 4.07 - Admittance: The Port shall not be liable for the 

consequences of admitting by pass-key or refusing to admit to said 

Premises the Lessee or any of the Lessee's agents or employees or 

other persons claiming the right of admittance. 

Section 4.08 - Electrical: The Lessee shall not, without Port 1 s 

written consent, operate or install any electrical equipment or 

operate or install any machinery or mechanical device on said 

Premises other than that normal to office use. 

Section 4.09 - Inspection: The Port and the Port's agents, 

janitors, wor kmen and engineers may retain and use a pass-key to the 

Premises described herein to enable them to examine said Premises 
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from time to time with reference to any emergency or to the general 

maintenance of said Premises, or for the purposes of exhibiting the 

same. 

Section 4.10 - Premises Care: The Lessee shall at all times take 

good care of the demised Premises and shall keep and maintain the 

leased premises and all improvements of any kind, which may be 

erected, installed, or made thereon by Lessee, in good and 

substantial repair and condition. Lessee shall provide proper 

containers for trash and garbage and shall keep the leased premises 

free and clear of rubbish, debris and litter at all times. Port 

shall at all times during ·ordinary business hours have the right to 

enter upon and inspect such premises. such inspections shall be made 

only at a mutually agreeable time. 

Section 4.11 - Surrender: At the expiration or sooner 

termination of this Lease, the Lessee will surrender and deliver up 

said Premises to the Port or those having ~he Port's estate therein, 

in the same condition as the Lessee now receives said Premises, 

ordinary wear and tear and damage by fire and the elements alone 

excepted. 

Section 4.12 - Action/Suit: If any suit or appeal thereof is 

instituted by either party for the enforcement of any covenant 

contained in this Lease, the prevailing party shall recover, in 
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addition to costs and disbursements, such attorneys' fees as the 

court may adjudge reasonable to be allowed in such suit or action or 

appeal thereof. 

Section 4.13 - Default: If the rent shall be in arrears for a 

period of ten (10) days; or if the Lessee fails to keep or perform 

any of the covenants or conditions of this Lease; or if the leasehold 

interest of the Lessee shall be attached or levied on under 

execution; or if a petition is filed by Lessee for an arrangement 

with his creditors under Chapter 11 of the Bankruptcy Act; or if the 

Lessee shall be declared bankrupt or insolvent according to law; or 

if any assignment of the Lessee's property shall be made for the 

benefit of creditors, or otherwise, or if the Lessee fails to make 

prompt payment of any amounts due the Port in connection with the 

Lessee's occupancy of the Premises, then, and in any of said events, 

the Port may at the Port's option at once, without notice to the 

Lessee or any other person, terminate this Lease; and upon the 

termination of said Lease at the option of the Port, as aforesaid, or 

at the expiration of this Lease, and upon the termination of said 

Lease by its terms, the Lessee will at once surrender possession of 

said Premises to the Port and remove all the Lessee's effects 

therefrom; and if such possession be not immediately surrendered, the 

Port may forthwith enter into and on said Premises and repossess them 

as of the Port's former estate and expel the Lessee, or those 

claiming under the Lessee, and remove the effects' of any of them, 
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forcibly if necessar:y, and lock said Premises, without being deemed 

guilty in any manner of trespass and without prejudice to any 

remedies which might otherwise be used for arrears of rent or 

prec~ding breach of covenants; and that in such event the Lessee 

expressly waives the service of any notice of intention so to 

terminate this Lease or to retake the Premises, and waives service of 

any demand for: payment of rent or for possession any of any and every 

other notice or demand prescribed by any law of the State of Oregon. 

Section 4.14 - Remedies on Default: In the event of termination 

on default, the Port shall be entitled to request immediately, 

without waiting until the due date of any future rent or until the 

date fixed for expiration of the Lease term the value of the Lessee's 

obligations to pay rent under: this Lease, plus the reasonable cost of 

re-entry and reletting, including, without limitation, the cost of 

any cleanup, refurbishing, removal of the Lessee's property and 

fixtures or any other expense occasioned by the Lessee's failure to 

quit the demised Premises up6n termination or to leave them in the 

required condition, any remodeling costs, attorneys' fees, court 

costs, broker commissions, and advertising costs, plus the unpaid 

cost of any tenant improvements being amortized over the term of this 

Lease, plus the amount of the loss of reasonable rental value from 

the date of default until a new tenant has been, or, with the 

exercise of reasonable diligence, could have been secured. 

- 9 -

PSY100001854 



Section 4.15 - Liens: The Lessee shall not suffer or permit any 

mechanic's lien to be filed against the fee of the demised Premises 

nor against the Lessee's leasehold interest in said Premises by 

reason of work, labor, services, or materials thereof through or 

under the Lessee, and nothing in this Lease contained shall be deemed 

or construed in any way as constituting the consent or request of the 

Port, express or implied, by inference or otherwise to any 

contractor, subcontractor, laborer, or materialman for the 

performance of any labor or the fu;nishing of any materials for any 

specific improvement, alteration, or repair of or to the demised 

Premises or any part thereof, nor as 'giving the· Lessee any right, 

power, or authority to contract for or permit the rendering of any 

services or the furnishing of any materials that would give rise to 

the filing of any mechanic's lien against the fee of the demised 

Premises. If any such mechanic' lien· shall at any time be filed 

against demised Premises, the Lessee shall ca~se the same to be 

discharged of record within twenty (20) days after the date of filing 

the same. 

Section 4.16 - Holding Over: If the Lessee shall hold over after 

the expiration of the term of this Lease, and shall not have agreed 

in writing with the Port upon th~ terms and provision of a new lease 

prior to such expiration, the Lessee shall remain bound by all terms, 

covenants, and agreements hereof, except that the tenancy shall be 

one from month to month. 
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Section 4.17 - Utilities: Lessee shall promptly pay any charges 

for sewer, water, gas, electricity, telephone, and all other charges 

for utilities which may be furnished to the leased premises (see 

Attachment 'A'). 

Section 4.18 - Regui'ations: The Port, for the proper maintenance 

of said building; the rendering of good service, and the providing of 

safety, order, and cleanliness, may make and enforce regulations 

appropriate for such purposes but not in enlargement of 9r 

inconsistent with the terms, covenants and conditions of this Lease. 

section 4.19 - Waiver: Any waivers shall be in writing. The 

covenants of this Lease are continuing covenants and the waiver by 

the Lessor of breac~es of said covenants shall not be deemed a waiver 

of subsequent breaches thereof. 

Section 4.20 - Modification: This Lease may not be modified 

except by endorsement in writing attached to this Lease, dated and 

signed by all the parties hereto, and Port shall not be bound by any 

oral or written statement of any servant, agent, or employee 

modifying this Lease. 

Section 4.21 - Parties: The rights, liabilities, and remedies 

provided for herein shall extend to the heirs, legal representatives, 
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successors and, so far as the terms of this Lease permit, assigns of 

the parties hereto, and the words "Port" and "Lessee" and their 

accompanying verbs or pronouns, wherever used in this Lease, shall 

apply equally to all persons, firms, or corporations which may be or 

become parties hereto . 

Section 4.22 - Subordination: This Lease shall be subject and 

subordinate to such liens and encumbrances as are now on or as Port 

may hereafter impose on the land and building, and the Lessee shall 

upon request of Port, execute and deliver agreements of subordination 

consistent herewith. 

Section 4.23 - Taxes: Lessee agrees to pay all lawful taxes and 

assessments which during the term hereof or any extension may become 

a lien or which may be lev~ed by the State, County, City, or any 

other tax levying body upon the Premises or upon any taxable interest 

by Lessee acquired in this Lease or any taxable possessory right 

which Lessee may have in or to the Premises of facilities hereby 

leased or the improvements thereon by reason of its occupancy thereof 

as well as all taxes on all taxable property, real or personal, owned 

by Lessee in or about said Premises. Upon making such payments, 

Lessee shall give to the .Port a copy of the receipts and vouchers 

showing such payment. Upon any termination of tenancy, all taxes 

then levied or then a lien on any of said property or taxable 

interest therein shall be paid in full without proration by Lessee 
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forthwith or as soon as a statement thereof has been issued by tax 

collector . 

section 4. 24 - Insurance: Lesse'e· shall maintain comprehensive, 

general and automobile liability insurance for the protection of 

Lessee, directors, officers, servants, and employees, insuring Lessee 

against liability for damages because of personal injury, bodily 

injury, death, or damage to property, including loss of use thereof, 

and occurring on or in any way related to the Premises leased or 

occasioned by reason of the operations of the Lessee with insurance 

of not less that One Million and No/100 Dollars ($1,000,000.00) 

combined single limit. Such insurance shall name the Port, its 

commissioners, officers, and employees as additional named insureds 

with the stipulation that this insurance, as to the interest of the 

Port only therein, shall not be invalidated by any act or neglect or 

breach of contract by the Lessee. 

Lessee shall furnish to the Port an acceptable certificate 

evidencing the date, amount, and type of insurance that has been 

procured pursuant to this Lease. All policies of insurance will 

provide for not less that thirty (30) days written notice to the Port 

and the Lessee before such policies may be revised, nonrenewed or 

cancelled. 

- 13 -
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section 4.25 - Notices: All notices required under this Lease 

shall be deemed to ·be properly served if sent by certified mail to 

the last address previously furnished by the parties hereto. Until 

hereafter changed by the parties by notice in writing, notices shall 

be sent to the Port at the Port of Portland, PO Box 3529, Portland, 

Oregon 97208, and to the.Lessee at Zarcon Corporation, 3644 Main 

Street, San Diego, CA 97113. 

IN WITNESS WHEREOF, the parties hereto have subscribed their 

names. 

LESSEE THE PORT OF PORTLAND 

By-~--=-----=-~-
Executive Director 

By------------- By--------------

APPROVED AS TO FORM: APPROVED AS TO LEGAL SUFFICIENCY: 

Counsel for Lessee Counsel for The lort of Portland 
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• 
ATTACHMENT 'A' 

This _pis,:109-ure statement refers to the lease 
dated /I LJ ( <? <b , between the POI~T OF PORTLAND and Zarcon 
Corporatiod, for the month-to-month rental ot the improved space 
commonly known as Building 10. 

For the authorized purposes of the above lease, the following 
util i ties will _be provided at the stated rates: 

N 

N 

N 

N 

y 

N 

N 

y 

UTILITY 

Electricity 

Natural Gas 

Steam 

Compressed Air 

Oxygen-with Gas 

Area Heat 

Area Air Cond. 

Water 

Sewer 

NOTE 

($0.0H/kwh} 

($0.46/ccf) 

($265.00/service day) 

($17.50/workday-Light Service) 
($70.00/workday-Heavy Service) 

( $5. 0Cl/100 cf of Gas Consumed) 

Not Available 

($4.0D/ccf of Water consumed) 
-or 

($137.50/month) 

Flat rate of $0.10 per square foot per month 
($80.00 per month) 

TELEPHONE SERVICE, REFUSE COLLECTION, AND JANIIITORIAL SERVICES ARE 
THE RESPONSIBILITY OF THE LESSEE. 

The rates are subject to change upon thirty-days notice. 

ACKNOWLEDGED: 
Date 
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THE PORT OF PORTLAND 

SHIP REPAIR YARD USE AGREEMENT 

PORTLAND SHIP REPAIR YARD 

Amendment No. 1 

WHEREAS, by an agreement between THE PORT OF PORTLAND, hereinafter 
referred to as Port, and PETROTEK, hereinafter referred to as Contractor, 
dated ~~ \ 19 B;t.o , the Port entered into a Ship Repair Yard Use 
Agreement, heeinaft~r referred to as Original Agreement, with Contractor and 
all other prime ship repair contractors engaging in the ship repair business 
at the Portland Ship Repair Yard, hereinafter referred to as PSRY, permitting 
the use of the PSRY in common with others, setting Contractor rights and 
obligations, defining the maintenance, operation, and rehabilitation of PSRY, 
defining fees and their uses and other general provisions; and 

imEREAS, the majority of interest of the Prime Ship Repair 
Contractors and the Port have entered into negotiations and have agreed to 
modify said Agreement; · 

1990. 

NOW, THEREFORE, the Original Agreement is amended as follows: 

ARTICLE II - TERM 

The term of the Original Agreement shall be extended until June 30, 

ARTICLE V - REVENUES AND RESOURCES 

1. Change Section 5.03 to read as follows: 

Section 5.03 - PSRf Use Fee 

A. For the non-exclusive use, in common with others, of 
the land areas described in Exhibit 1, Contractor 
agrees to pay a PSRY Rehabilitation Fee, the rate of 
which shall be set from time to time as described in 
Section 5.08 (A). 

B. For the use of the facilities within the boundaries 
described in Exhibit 1, for a specific business 
contract, Contractor agrees to pay a PSRY Use Fee, 
the rate of which shall be set from time to time as 
described in Section 5.08 (B). 
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2. Change Sect,ipn 5.06 as follows: 

Section 5.06 - Application of Fees 

A. Grant proceeds and revenues produced under Section 
5.03 (A) in each fiscal year of the Port shall be 
used to fund the PSRY Rehabilitation Account. 

B. Revenues produced under Section 5.03 (B) in each 
fiscal year of the Port shall be used in accordance 
with Section 5.05. 

3. Change Section 5.07 (B) as follows: 

Parents b. air contractors under Sections 5.03 
(A_and s., made as follows: 

At the end of each calendar month, Contractors shall 
furnish to the Port, in a form agreed upon by the 
parties hereto, an accounting report of all billings as 
defined in Section 5.08 {C). The Port shall review such 
accounting reports for completeness and independently 
calculate the Rehabilitation Fee and the Use Fee in 
accordance with the then-current rate and render an 
invoice for any sum due. Payment of the Rehabilitation 
Fee and the Use Fee is subject to the same terms and 
conditions as prescribed in the then current PSRY Tariff. 

4. Change Section 5.08 as follows: 

Section 5.,08 - PSRV Rehabilitation Fee and Use Fee: 

A. The PSRY Rehabilitation Fee is established at 1.4 
percent of the Contractor's billings as defined in 
Section 5.08 (C). This rate is subject to 
adjustment upon agreement of the Majority of 
Interest of the Contractors and the Port following 
thirty {30} days notice of such adjustment. 
Quotations or bids on work made by the Contractor 
prior to receipt of notice shall not be subject to 
an increased rate. 

B. The PSRY Use Fee is established at 4.3 percent of 
the Gontractor's billings as defined in Section 
5.08 (C). This rate is subject to adjustment upon 
agreetment of the Majority of Interest of the 
Contractors and the Port following thirty (30) days 
notice of such adjustment. Quotations or bids on 
work 1rnade by the Contractor prior to receipt of 
notice shall not be subject to an increased rate. 

- 2 -
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C. Billings are defined as all charges made by the 
Contractor for ship repair, conversion, or 
construction work which has been accomplished in 
whole or in part within the confines of the PSRY 
as defined in Exhibit 1. This includes charges 
made by the Contractor for subcontractors, 
subsidiaries, vendors, and other suppliers of 
goods and services, but excludes PSRY Tariff 
charges and bad debts for ship repair, 
conversation, and construction written off during 
the month. Bad debts written off hereunder, but 
later recovered shall be included in "billings" of 
the month in which recovery occurs. Billings used 
as a basis for Port charges and fees are subject 
to modification based on negotiations between the 
parties prior to application of such charges and 
fees. 

Except as modified by this Amendment No. 1, the Original Agreement is 
affirmed and shall remain in full force and effect. 

~'12 IN WITNESS WHEREOF, the parties hereto h~~ §.igned their names 
this,?'_· day of 2rz~ ,-198&: /y'YC. ~ 

PETROTEK 

By _____________ _ 

- 3 -

PORTLAND 

By (2~ 
ASST. SECRETARY 

APPROVED AS TO LEGAL SUFFICIENCY 
BY COUNSEL 

APPROVED BY COMMISSfOU 

ON. 3 - \ 3 19_]6 
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THE PORT OF PORTLAND 

SHIP REPAIR YARD USE AGREEMENT 

PORTLAND SHIP REPAIR YARD 
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THE PORT OF PORTLAND 
SHIP REPAIR YARD USE AGREEMENT 

PORTLAND SHIP REPAIR YARD 

THIS AGREEMENT, made and entered into this~ day 
of ~,.,.,;t:: , 198~, by and between THE PORT OF PORTLAND, a 
municipacorporation of the State of Oregon, hereinafter referred 
to as Port, and PETROTEK, a corporation organized and existing under 
the laws of the State of Oregon, hereinafter referred to as 
Contractor, 

WITNESS ETH: ----------
WHEREAS, the Port is the owner of the Portland Ship Repair 

Yard (PSRY), the boundaries of which are shown on Exhibit 1 attached 
hereto and by this reference made a part hereof, located in the 
County of Multnomah, State of Oregon, and operates the same for the 
promotion, accommodation, and development of ship repair, 
conversation, and construction; and · 

WHEREAS, the Port shall enter into a Common Use Agreement 
with Contractor and all other prime ship repair contractors engaging 
in the ship repair business at the PSRY, permitting the use of the 
PSRY in common with others, 

NOW, THEREFORE, in consideration of the covenants and 
conditions hereinafter contained to be kept and performed by the 
respective parties, IT IS AGREED as follows: 

. ' 
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ARTICLE I 
DEFINITIONS 

The terms defined in this Section for all purposes of this 
Use Agreement shall have the following meanings, except where the 
context or clear implication requires otherwise: 

A. "PSRY" means the Portland Ship Repair Yard, shown on 
Exhibit 1 attached, which is owned and operated by the Port. 

B. uPrime Ship Repai_r Contractor" is a business or company 
engaged in ship repair, conversion, or construction in Portland, 
Oregon, using the facilities of the PSRY and charging for such 
services directly to the ship owner or oi9rator. The plural refers 
to the group of prime ship repair contractors who are signatory to a 
Ship Repair Yard Use Agreement. 

c. 11Majority of Interest" means more than fifty percent 
(50%) of the voting shares and at least two (2) in number of the 
prime ship repair contractors signatory to a Ship Repair Yard Use 

· Agreement. Voting shares will be proportional to the use fee 
contribution of the individual contractors during the preceding four 
(4) calendar quarters, or since inception until this Use Agreement 
shall have been in effect for four (4) calendar quarters. 

D. »ordinance No. 255 11 is the Port of Portland ordinance 
enacted March 23, 1977, that authorized the $84 million Shipyard and 
Drydock Improvement Bonds, 1977 Se_ries, which regulates in part, the 
sources and uses of funds from the facilities developed under that 
program. 

ARTICLE II 
TERM 

The term of the Use Agreement shal 1 c.ommence on JAL198t, 
-=------' and shall terminate on ~'-+AA 30) \996 ~ 
unless sooner terminated under the prov1sions of this Use Agreement. 
At the conclusion of said period, the Port and the Prime Ship Repair 
Contractors shall undertake discussions to determine if a financial 
necessity exists to continue such a fee generating agreement. In the 
event that it is agreed a fee generating agreement is still required, 
the Port and the Prime Ship Contractors will undertake discussions and 
negotiations to extend this Use Agreement or enter into a new 

USE AGREEMENT. - Page 2 
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agreement for the rehabilitation of the PSRY and the use thereof by 
Prime Ship Repair Contractors at reasonable and competitive rates, 
fees, and charges. 

. ARTICLE II I 
CONTRACTOR RIGHTS AND OBLIGATIONS 

Section 3.01 - Common User Rights: Subject to the terms 
and provisions hereof, Contractor, in common with all other Prime 
Ship Repair Contractors and other users using the PSRY, may utilize 
the PSRY and its appurtenances for the purpose of conducting 
Contractors business of ship repair, conversation and construction. 

Section 3.02 - Contractor Maintenance: Contractor shall 
require its employees and agents to maintain and keep those portions 
of the PSRY used by it in a neat, clean and orderly condition, free 
from litter, debris, refuse, petroleum products, or grease that may 
result from the use of said areas in its ship repair activity. 

Section 3.03 - Removal of Debris: Contractor shall 
promptly remove any debris, materials, supplies, equipment, or other 
items used by Contractor from any part of the PSRY and may place any 
such debris, etc., only in such storage areas as may be designated 
by the Port and may store such debris, etc., only for such length of 
time and upon such terms and conditions as may be set forth in the 
then current PSRY Tariff. · Should Contractor fail to remove any of 
its debris, etc., promptly in accordance with this Section, the Port 
may, but shall not be obligated to, cause the removal of such 
debris, etc., and Contractor agrees to reimburse the Port for all 
costs of such removal and Contractor further hereby releases the 
Port from any and all claims for damage to the material or otherwise 
arising from or in any way connected with s~ch removal by the Port. 

Section 3.04 - Exclusive Building Space: Contractor may 
provide, at its expense, adequate space and other facilities for its 
ship repair activities and such other general offices and exclusive 
use space as it may require in those portions of the PSRY assigned 
to it by the Port. For this purpose, Contractor herewith agrees to 
enter into a Lease(s) and Agreement(s) for the space so required by 
it for such purpose subject to the negotiation of an agreement 
containing mutually acceptable terms. 
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Section 3.05 - Signs: Contractor may erect and maintain 
suitable signs or identification at the PSRY with the prior written 
consent of the Port. Prior to the erection, construction, or 
placing of any signs or identification on the PSRY, Contractor shall 
submit to the Port, for its approval in writing, such drawings, 
sketches, design, dimensions, type and character of identification, 
and any conditions, restrictions, or limitations with respect to the 
use thereof stated by the Port shall become conditions hereof a 
though set forth herein in full. 

Section 3.06 - Ingress, Egress, and Purchase of Supplies: 
Subject to and in accordance with all applicable laws and ordinances 
and such reasonable rules and regulations as may be adopted by the 
Port for the regulation thereof, Contractor shall have the right and 
privilege over the roads, ways, and public areas of the PSRY of 
ingress to and egress from any premises it might occupy in the PSRY 
pursuant to the Leases and Agreements between the Port and the 
Contractor, and the public facilities used in connection therewith, 
for its agents, servants, or employees and patrons, invitees, its 
suppliers of material, fuel and furnishers of services, and its 
equipment, vehicles, machinery, necessary or required, for the 
performance of its ship repair business conducted at the PSRY, and 
no charges, fees, or tolls shall be imposed by the Port upon 
Contractor or any of said persons for the right of ingress ·and 
egress and for the privilege of selling supplies, materials, fuel, 
equipment and services. 

Contractor shall be free, at all times, to select 
suppliers, surveyors, and furnishers of materials, supplies, 
equipment and services of its own choosing. Nothing in this Section 
shall be construed as in any way limiting the general powers of the 
Port fully to exercise its governmental functions. 

ARTICLE IV 
MAINTENANCE, OPERATION AND REHABILITATION OF PSRY 

Section 4.01 - Maintenance and Operation of PSRY: The Port 
agrees that it will maintain and operate with reasonable diligence 
the PSRY and all common user and public appurtenances, facilities 
and services now or hereafter connected therewith as the same relate 
to Contractor's ship repair business, and will develop, maintain, 
and operate the PSRY in all respects in a manner consistent with 
standards established herein. 
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Section 4.02 - Rehabilitation of PSRY: 

A. The Port and the Prime Ship Repair Contractors have 
agreed upon the rehabilitation program and scheduling thereof for 
the PSRY for the period from February 1, 1982, through June 30, 
1986. This schedule is attached hereto as Exhibit 2 and 
incorporated herein. Said schedule shows the estimated costs of the 
rehabilitation and the sequence in which work will be performed. 
The Port will proceed with all reasonable dispatch to complete the 
projects as shown upon said schedule provided funds are available. 
Cost estimates shown on Exhibit 2 are subject to adjustment by the 
Port in the costs of construction. 

B. It is recognized that it may become desirable to 
accelerate or adjust the time for construction of items appearing 
upon said schedule or to make substantial changes. When it appears 
to any party to this Use Agreement that the time for construction of 
any item upon said schedule should be accelerated, adjusted or 
substantial changes should be made, all parties thereto shall confer 
to agree upon any modifications. 

C. Notwithstanding the foregoing, additional items may be 
added by the Port to said schedule if such items are required to 
comply with valid laws, rules, regulations, or orders of any 
governmental authority applicable to the PSRY and necessary for the 
operation of the PSRY. Contractor will be notified of such changes 
by the Port. 

D. Notwithstanding the foregoing, if the Port and the 
majority of interest reach impassee over the use of funds, the Port 
reserves the right to use the funds available to it from the 
Rehabilitation Account established under Section 4.03 for such 
rehabilitation at the PSRY that the Port deems necessary to protect 
its assets from deterioration or waste. Contractors will be 
consulted before any such ·uses of funds. 

Section 4.03 - Financing of Operation, Maintenance and 
Rehabilitation: Financing of the operation, maintenance and 
rehabilitation of PSRV, as agreed under Sections 4.01, and 4.02, 
shall be accomplished through the accrual and expenditure of funds 
collected under Article V. For the purpose of accruing and 
disbursing funds for rehabilitation projects described in Section 
4.02, the Port shall establish a special PSRY Rehabilitation Account 
in its General Fund. 

USE AGREEMENT'- Page 5 

PSY100001871 



ARTICLE V 
REVENUES AND RESOURCES 

Section 5.01 - Tariff Charges: For the use of drydocks, 
berths, cranes, utility system and exclusive open space and other 
specific facilities, equipment or services, Contractor agrees to pay 
charges as set forth in the then-current PSRY Tariff. 

Section 5.02 - Lease Revenue: For exclusive space leased 
under Section 3.03, Contractor agrees to pay such rents as provided 
in the applicable negotiated Leases and Agreements. 

. Section 5.03 - PSRY Use Fee: For the non-exclusive use, in 
common with others, of the land areas described in Exhibit 1, 
Contractor agrees to pay a PSRY Use Fee, the rate of which shall be 
set from time to time as described in Section 5.08{A). 

Section 5.04 - Other Resources: Other revenues and 
resources, such as those generated from the sale of assets or 
special leases may be used as working capital for the Rehabilitation 
Account. Such working capital shall revert to the unrestricted 
balance of the Port's General Fund at the termination of this 
agreement. 

Section 5.05 - Application of Tariff Charges and Lease 
Revenues: Revenues derived under Sections 5.01 and 5.02 in each 
fiscal year of the Port shall be used and applied in the following 
priority: 

A. Revenues derived from those facilities affected by 
Ordinance No. 255; in accordance with the Ordinance. 

B. Revenues derived from other PSRY facilities: 

1. To pay the costs of operation and maintenance, 
including direct and indirect Port 
interdepartmental charges. 

2. To fund PSRY capital improvements. 

3. To fund the PSRY Rehabilitation Account. 

4. For any lawful Port purpose. 
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Section 5.09 - Contractor Records - Contractor shall, at 
all times, maintain and keep books, ledgers, accounts, or other 
records at Portland, Oregon, wherein are accurately kept all entries 
reflecting the total billings and exclusions (per Section 5.08B) of 
Contractor relative to business conducted in whole or in part within 
the confines of the PSRY as defined in Exhibit 1. Such books, 
ledger, accounts or other records shall be audited at the end of the 
Contractor's fiscal year by Contractor's certified public accounting 
firm and a certified report will be sent to the Port attesting to 
the Contractor's meeting the provisions of this agreement. 

Section 5.10 - Review of Operating Expenses: The Port 
agrees that the PSRY will be managed and operated in a prudent and 
efficient manner, and to this end agrees that Contractor may, 
jointly with other Contractors at reasonable times and upon 
reasonable notice, review the Port's operations, costs, and 
practices at the PSRY for the purpose of suggesting improvements and 
economies. 

ARTICLE VI 
INDEMNITY AND INSURANCE 

Section 6.01 - Indemnity: The Contractor agrees to 
indemnify and save and~old harmless the Port of Portland, its 
commissioners, agents, or employees and the United States of America 
(Department of the Navy) from and against all claims and actions and 
expenses incidental to the investigation and defense thereof, based 
upon or arising out of damages or injuries to person or their 
property, caused by the fault or negligence of the Contractor, its 
agents, or employees in the use or occupancy of the ship repair 
facilities and equipment: provided further that the Port of 
Portland shall give to the Contractor and the vessel owner prompt 
and reasonable notice of any such claims or actions and the 
Contractor and vessel owner shall have the right to investigate, 
compromise and defend same. 

Section 6.02 - Insurance: 

A. The Contractor shall, at its expense, maintain in full 
force and effect during the term of this Use Agreement a Ship 
Repairer's Legal Liability Policy and a Comprehensive General 
Liability policy placed with underwriters satisfactory to the Port. 
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Section 5.06 - Application of Use Fee: Grant proceeds and 
revenues produced under Sections 5.03 in each fiscal year of the 
Port shall be used to fund the PSRY Rehabilitation Account. 

Section 5.07 - Pa,Y!1lent: 

A. Payments by Prime Ship Repair Contractors under 
Sections 5.01, 5.02 and 5.04 shall be made in accordance with the 
then-current PSRY Tariff or applicable Lease and Agreement. 

B. Payments by Prime Ship Repair Contractors under Section 
5.03 shall be made as follows: 

1. Within thirty (30) calendar days of the end of each 
calendar quarter, Contractors shall furnish the 
Port in a form agreed upon by the parties hereto, 
an accounting report of all billings as defined in 
Section 5.08(8). Payment of the Use Fee, the 
calculation of which is based on such billings is 
due ninety (90) calendar days from the end of the 
accrual quarter. 

2. The Port shall review such accounting reports for 
completeness and independently calculate the PSRY 
Use Fee in accordance with the then-current rate 
and render an invoice for any sum due. 

Section 5.08 - PSRY Use Fee: 

A. The PSRY Use Fee is established at 1.4 percent of 
Contractor's billings as defined below. This rate is subject to 
adjustment upon agreement of the Majority of Interest of the 
Contractors and the Port following thirty (30) days' notice of such 
adjustment. Quotations or bids on work made by Contractor prior to 
receipt of notice shall not be subject to an increased rate. 

B. Billings are defined as all charges made by Contractor 
for ship repair, conversation or construction work which has been 
accomplished in whole or in part within the .confines of the PSRY as 
defined in Exhibit 1. This includes charges made by the Contractor 
for subcontractors, subsidiaries, vendors, and other suppliers of 
goods and serviGes, but excludes PSRY Tariff charges and bad debts 
for ship repair, conversation and construction written off during 
the calendar quarter. Bad debts written off hereunder but later 
recovered shall be including in 11billings 11 of the quarter in which 
recovery occurs. 
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The Comprehensive General Liability policy shall be endorsed to 
include automobile, products, completed operations, personal injury, 
broad form contractual, and sudden accidental pollution liability 
and shall specifically recognize and insure the indemnity provisions 
appearing as Section 6.01 of this Use Agreement between the Port and 
Contractor. The Contractor shall promptly, after execution of this 
Use Agreement, furnish to the Port appropriate certificates of 
insurance evidencing evidencing coverage effected and to be 
maintained for the term of this Use Agreement. Coverage shall be 
not less than Five Million Dollars ($5,000,000) Combined Single 
Limit or split limits equal to not less than $5,000,000 for Bodily 
Injury and Property Damage with respect to each occurrence (or such 
greater amount as may be mutually determined by the Port and 
Contractor). The insurance policies shall not be subject to 
cancellation or material change except after notice to the Port by 
registered mail at least thirty (30) days prior to the date of such 
cancellation or material change. Where any policy(ies) has(have) 
normal expiration(s} during the term of this Use Agreement, written 
evidence of renewal shall be furnished to the Port at least thirty 
(30) days prior to such expiration. 

B. The Port shall, during the term of this Use Agreement, 
procure and maintain Liability and Property insurance for the PSRY 
in such amounts and for such insured coverages as Port may determine 
reasonable to protect the Port's shipyard assets in common use . 
Proof of insurance will be provided to Contractor upon request. 

ARTICLE VII 
DEFAULT AND TERMINATION 

Section 7.01 - Default: 

A. The Contractor shall fail to pay when due and owin~ any 
sum due hereunder and such failure shall continue for sixty (60) 
days; or 

B. The Contractor shall fail to observe or perform any 
other of the Contractor's convenants, agreements, or obligations 
here under and such failure shall not be cured by Contractor within 
sixty (60) days after written notice thereof by the .Port; or 

' 

C. The Contractor's interest in this Use Agreement or any 
part thereof be mortgaged, pledged, or otherwise encumbered or 
transferred etther voluntarily or by operation of law, or such 
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interest or any part thereof be assigned or sublet by Contractor 
except in accordance with the provisions of Section 8.05 hereof; or 

D. The Contractor shall file any petitions or institute 
any proceeding under the Bankruptcy Act, either as such Act now 
exists or under any amendment there-Of which may hereafter be 
enacted, or under any act or acts, State or Federal, dealing with or 
relating to the subject of subjects of bankruptcy or on solvency, or 
under any amendment of such act or acts, either as a bankrupt, or as 
an insolvent, or as a debtor, or in any similar capacity, wherein or 
whereby the Contractor asks or seeks or prays to be adjudicated a 
bankrupt, or to be discharged from all or any of the Contractorts 
debts., or asks, seeks, or prays for a reorganization or to effect a 
plan of reorganization or for a readjustment of the Contractor's 
debts, or for any similar relief, or if an involuntary petition in 
bankruptcy is filed against the Contractor and the same is not 
discharged within sixty {60) days from such filing, or if any other 
petition or any other proceedings of the foregoing or similar kind 
of character be filed or be instituted or taken against the 
Contractor, or if a receiver of the business or of the property or 
assets of the Contractor shall be appointed by any court except a 
receiver appointed at the request of the Port, or the Contractor 
shall make a general or any assignment for the benefit of the 
Contractorls creditors; 

Then in any such events, the Contractor shall be in default 
hereunder. 

If the Contractor shall be in default hereunder as 
aforesaid, the Port may, at its election, at the time the Contractor 
shall be in default hereunder, or at any time thereafter whi 1 e such 
event of default shall continue, give the Contractor written notice 
'of intention to terminate this Use Agreement on a date specified in 
said notice, which date shall not be earlier than ten (10) days 
after such notice is given, and if all defaults have not been cured 
on the date so specified, the Contractor is rights, privileges., and 
possessions under the Use Agreement shall cease, and with or without 
re-entry by the Port, this Use Agreement and the term hereof shall 
thereupon cease, and the Port may cancel all of the Contractorrs 
rights and privileges as specified in Article III, and the 
Contractor shall forthwith surrender possession thereof; provided 
that, the Contractor shall be and shall remain liable for all 
charges accrued hereunder to the date such termination becomes 
effective and for all other sums then owing by Contractor hereunder. 

Section 7 .02 - Termination at Option of Port: The Port 
may, at its option, terminate and cancel this Use Agreement 
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immediately upon the abandonment for a period of ninety (90) days by 
the Contractor of the conduct of its business at the PSRY or in the 
Port District if not based at the PSRY. 

Section 7.03 - Termination at Oetion of Contractor: 
Contractor may, at its option, tenninate this Use Agreement 
immediately upon the occurrence of any of the following: 

A. The material restriction of the Port's operation of the 
PSRY by action of the United States Government or any authorized 
agency thereof, under its wartime or emergency powers and the 
continuance thereof for a period of not less than ninety (90) days. 

B. The default by the Port in the performance of any 
covenant or agreement herein required to be perfonned by the Port 
and the failure of the Port to remedy such default for a period of 
sixty (60) days after receipt from the Contractor of written notice 
to remedy the same; provided, however, no notice of termination, as 
above provided, shall be of any force or effect if the Port shall 
have remedied the default prior to receipt of Contractor's notice of 
tennination. 

ARTICLE VIII 
GENERAL PROVISIONS 

Section 8.01 - Use Agreement Subordinate to Bond Ordinance: 
This Use Agreement and all rights of the Contractor hereunder are 
expressively subordinated and subject to the lien and provisions of 
any pledge or assignment made by the Port to secure any Bonds and to 
the rights of the Trustee appointed under Ordinance No. 255 and the 
holders of said Bonds issued under Ordinance No. 255 and to the 
tenns and conditions of Ordinance No. 255, and the Port and 
Contractor agree that the Trustee and, to the extent pennitted by 
Ordinance No. 255, the holders of the said Bonds shall possess, 
enjoy, and may exercise all rights of the Port hereunder to the 
extent such possession, enjoyment, and exercise are necessary to 
ensure compliance by the Contractor and the Port with the terms and 
provisions of this Use Agreement. 

Section 8.02 - Conflicting Regulations: If there are 
conflicts in rules, regulations, or tariffs of the Port of Portland 
and this Agreement, then this Use Agreement shall govern. 

, 
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Section 8.03 - Rules and Regulations: The Port shall have 
the right to adopt and enforce reasonable tariff rules and 
regulations not in conflict with the terms of this Use Agreement 
with respect to the use of the PSRY, which Contractor agrees to 
observe and obey. 

Section 8.04 - Assignment: Neither the Contractor nor any 
assignee or oth~r successor of the Contractor shall in any manner, 
directly or indirectly, by operation of law or otherwise, assign, 
transfer, or encumber any of Contractor's rights in and to this Use 
Agreement or any interest therein, nor license or permit the use of 
the rights herein granted in whole or in part without the prior 
written consent of the Port. The Contractor shall have the right to 
assign all or any part of its rights and interests under this Use 
Agreement to any successor to its business through merger, 
consolidation, or voluntary sale or transfer of substantially all of 
its assets, and the consent of the Port thereto shall not be 
required, but due notice of any such assignment shall be given to 
the Port within sixty (60) days after such assignment is executed. 

Section 8.05 - Nonwaiver: Any waiver of any breach of 
covenants herein contained to be kept and performed by either party 
hereto shall not be deemed or considered as a continuing waiver and 
shall not operate to bar or prevent the other party hereto from 
declaring a forfeiture, termination, or cancellation for any 
succeeding breach either of the same condition or covenant or 
otherwise. Acceptance of payment of rental shall not be deemed a 
waiver. 

Section 8.06 - Continuity of Work: The Contractor may not 
engage in activities or abandon work in progress which would have 
the effect of denying use in common with others of the PSRY. 

Section 8.07 - Disputes: Any dispute ar1stng out of the 
application of terms of this Use Agreement, except issues iequiring 
the approval of the Majority of Interest, not settled through 
negotiations, shall be forwarded to a third party arbitrator of 
mutual selection that will make the final and binding ruling as to 
the settlement of the dispute. 

Section 8.08 - Advances by Port: If the Contractor shall 
fail to do anything that affects the common use of the facility 
under the terms of this Use Agreement, the Port may, at its sole 
option, after giving written notice to the Contractor, do such act 
or thing on behalf of the Contractor, and upon notification to the 

t 
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Contractor of the cost thereof by the Port, the Contractor shall 
promptly pay the Port the amount of that cost. 

Section 8.09 - Attorneys' Fees: In the event any action, 
or suit or proceeding is brought to collect the fees and charges 
due, or to become due hereunder, or any portion thereof, or to take 
possession of any premises or enforce compliance with this Use 
Agreement, or for failure to observe any of the covenants of this 
Use Agreement, the prevailing party in such suit or action shall be 
entitled to such sum as the court may adjudge reasonable as 
attorneys' fees to be allowed in such suit, action, or proceeding, 
or in the event of an appea 1 , as a 11 owed by the appe 11 ate court. 

Section 8.10 - Statutory Provisions: This Use Agreement is 
subject to the provisions of Oregon Revised Statutes 279.312 through 
279.320, inclusive, which, by this reference, are incorporated 
herein as fully as though set forth verbatim. 

Section 8.11 - Headings: The Article and Section headings 
contained herein are for convenience and reference and are not 
intended to define or limit the scope of any provision of this Use 
Agreement. 

Section 8.12 - Approval or Direction by Port: Wherever 
consent, approval, or direction by the Port is required in this Use 
Agreement, such consent, approval, or direction by the Port shall be 
effective only if given by the Executive Director of the Port or his 
designee in the manner as set forth in this Use Agreement. Nothing 
requiring consent, approval, or direction from the Port shall be 
unreasonably requested by the Contractor nor shall such consent, 
approval, or direction be unreasonably withheld by the Port. 

Section 8.13 - Favored Nations: The Port agrees that it 
will not set more favorable tenns and conditions for any other 
Contractor for comparable rights at the PSRY than those being set 
for the Contractor hereunder (except for the effective date hereof). 

Section 8.14 - Notices: All notices required under this 
Use Agreement shall be deemed to be properly served if sent by 
certified mail to the last address previously furnished by the 
parties hereto. Until hereafter changed by the parties by notice in 
writing, notices shall be sent to the Port at the Port of Portland, 
Post Office Box 3529, Portland, Oregon 97208, attention Executive 
Director, and to the Contractor at 11910 NW St. Helens Road, 
Portland, OR 97231. 
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Date of service of such notice shall be the date such notice is 
deposited in a Post Office of the United States Postal Service, 
postage prepaid. 

IN WITNES~HEREOF, the parties hereto have subscribed 
their names this ~aay of ~&Set: , -- l C\ 8 '=, • 

PETROTEK 7AND . 
,W~~ 

By1/1)1~ 
By----------- ~istant Secretary 

APPROVED AS TO FORM 

APPROVED' BV COMMISSION 

ON ,; - I ~> 19~ 
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THE PORT OF PORTLANID 

SHIP REPAIR YARD USE AGREEMENT 

PORTLAND SHIP REPAIR YARD 

Amendment No. 2 

WHEREAS, by an agreeme}:tt .b<:tween THE PORT OF ~ORTLAND, hereinafter 
referred to as Port, and t'o.c1fu;. /Y]a.c,'ne,. , hereinafter 
referred to as Contractor, dated Q)e,ce/1 >::91- ffJfl-'-1 It , 198l\- the Port 
entered into a Ship Repair Yard Use Agreement, hereinafter referred to as 
Original Agreement, with Contractor and all other Prime Ship Repair 
Contractors engaging in the ship repair busineBs at the Portland Ship 
Repair Yard, hereinafter referred to as PSRY, permitting the use of the 
PSRY in common with others, setting Contractor rights and obligations, 
defining the maintenanc.e, operation, and rehabilitation of PSRY, defining 
fees and their uses and other general provision; and 

WHEREAS, the majority of interest of the Prime Ship Repair 
Contractors and the Port have entered into negotiations and have agreed to 
modify said Agreement; 

NOW, THEREFORE, the Original Agreement, as previously amended by 
Amendment No. 1, is amended further to read as follows: 

Change Section s.oac as follows: 

Billings are defined as all charges ma.de? by Contractor for 
ship repair, conver.sion, or construction work which has 
,been accomplished in whole or in part within the confines 
of the PSRY as defined in Exhibit 1. This includes, but is 
not limited to, charges made- by the C.ont:ractor for 
subcontractors, subsidiaries, vendors, atnd other suppliers 
of goods and services, but excludes amounts charged by 
Contractor for recovery of PSRY Rehabilitation Fees and Use 
Fees; PSRY Tariff charges; and bad debts: for ship repair, 
conversion, and construction written off' during the month. 
Bad debts writteti off hereunder, but later recovered shall 
be included in "billingsn of the month in which recovery 
occurs. Billings used as a basis for Port charges and fees 
are subject to modification based on negotiations . between 
the parties prior to application of sucht ch~rges and fees. 
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Except as modified by this Amendment No. 2, the Original 

Agreement' and Amendment No. 1 are affirmed and shall remain in full 
force and effect. 

IN WITN~WHEREOF, ~he parties hereto have signed their 
names this \5 day of March, 1987. 

CONTRACTOR 

By u~~ 
By _____________ _ 

THE POR~~ OF PORTLAND 

__,k~~ 
EXECUTIVE DIRtCY0° 

APPROVED AS TO LEGAL SUFFICI ENCY 
BY COUNSEL 
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THE PORT OF PORTLAND 

SHIP REPAIR YARD USE AGREEMENT 

PORTLAND SHIP REPAIR YARD 

Amendment No. 1 

WHEREAS, by an agreement between THE PORT OF PORTLAND, hereinafter 
referred to as Port, and PACIFIC MARINE SHIP REPAIR, hereinafter referred to 
as Contractor, dated February 1, 1985, the Port entered into a Ship Repair 
Yard Use Agreement, hereinafter referred to as Original Agreement, with 
Contractor and all other prime ship repair contractors engaging in the ship 
repair business at the Portland Ship Repair Yard, hereinafter referred to as 
PSRY, permitting the use of the PSRY in common with others, setting Contractor 
rights and obligations, defining the maintenance, operation, and 
rehabilitation of PSRY, defining fees and their uses and other general 
provisions; and 

WHEREAS, the majority of interest of the Prime Ship Repair 
Contractors and the Port have entered into negotiations and have agreed to 
modify said Agreement; 

1990. 

NOW, THEREFORE, the Original Agreement is amended as follows: 

ARTICLE II - TERM 

The term of the Original Agreement shall be extended until June 30, 

ARTICLE· V - REVENUES AND RESOURCES 

1. Change Section 5.03 to read as follows: 

Section 5.03 - PSRY Use Fee 

A. For the non-exclusive use, in common with others, of 
the land areas described in Exhibit 1, Contractor 
agrees to pay a PSRY REhabilitation Fee, the rate of 
which shall be set from time to time as described in 
Section 5.08 (A). 

B. For the use of the facilities within the boundaries 
described in Exhibit 1, for a specific business 
contract, Contractor agrees to pay a PSRY Use Fee, 
the rate ·of ,which shall be set from time to time as 
desd~ib~d in Section 5.08 (B). 
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2. Change Section 5.06 as follows: 

Section 5.06 - Application of Fees 

A. Grant proceeds and revenues produced under Section 
5.03 {A) in each fiscal year of the Port shall be 
used to fund the PSRY Rehabilitation Account. 

B. Revenues produced under Section 5.03 (B} in each 
fiscal year of the Port shall be used in accordance 
with Section 5.05. 

3. Change Section 5.07 (B) as follows: 

Pa air contractors under Sections 5.03 
A made as follows: 

At the end of each calendar month, Contractors shall 
furnish to the Port, in a f,orm agreed upon by the 
parties hereto, an accounti1ng report of all billings as 
defined in Section 5.08 (C}. The Port shall review such 
accounting reports for comp'leteness and independently 
calculate the Rehabilitatio11 Fee and the Use Fee in 
accordance with the then-cu1rrent rate and render an 
invoice for any sum due. Payment of the Rehabilitation . 
Fee and the Use Fee is subjE?ct to the same terms and 
conditions as prescribed in the then current PSRY Tariff. 

4. Change Section 5.08 as follows: 

Section 5.08 - PSRY Rehabilitation Fee and Use Fee: 

A. The PSRY Rehabilitation Fee is established at 1.4 
percent of the Contractor•s billings as defined in 
Section 5.08 (C). This rate! is subject to 
adjustment upon agreement of the Majority of 
Interest of the Contractors and the Port following 
thirty (30) days notice of s;uch adjustment. 
Quotations or bids on work made by the Contractor 
prior to receipt of notice s;hall not be subject to 
an increased rate. 

B. The PSRY · Use Fee is establ i s:hed at 4. 3 percent of 
the Contractor's billings as; defined in Section 
5.08 (C). This rate is subject to adjustment upon 
agreement of the Majority of Interest of the 
Contractors and the Port following thirty {30) days 
notice of such adjustment. Quotations or bids on 
work made by the Contractor prior to receipt of 
notice shall not be subject to an increased rate. 

- 2 -
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C. Billings are defined as all charges made by the 

Contractor for ship repair, conversion, or 
construction work which has been accomplished in 
whole or in part within the confines of the PSRY as 
defined in Exhibit 1. this includes charges made 
by the Contractor for subcontractors, subsidiaries, 
vendors, and other suppliers of goods and services, 
but excludes PSRY Tariff charges and bad debts for 
ship repair, conversation, and construction written 
off during the month. Bad debts written off 
hereunder, but later recovered shall be included in 
11bil1ings 11 of the month in which recovery occurs. 
Billings used as a basis for Port charges and fees 
are subject to modification based on negotiations 
between the parties prior to application of such 
charges and fees. 

Except as modified by this Amendment No. 1, the Original Agreement is 
affirmed and shall remain in full force and effect. 

IN WITNESS WHEREOF, the parties hereto have signed their names this 
1st day of February, 1985. 

PACIFIC MARINE SHIP REPAIR 

- 3 -

THE PORT OF BORTLAND 

By ~ 

EXECUTIVE DIRECTOR 

By _____________ _ 

APPROVED AS TO LEGAL SUFFICIENCY 
BY COUNSEL 
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THE PORT OF PORTLAND 

SHIP REPAIR YARD USE AGREEMENT 

PORTLAND SHIP REPAIR YARD . 

THIS AGREEMENT, made and entered into this llTH · day 

of _ _.·M.,,..A._.y ___ ._, 1982, by and between - THE PORT OF PORTLAND, a 

municipal corporation of the state of Oregon, hereinafter referred to 

as Port, and PACIFIC MARINE SHIP REPAIR, INC, · 

a corporation organize~ ·•and ·existing under the laws of the State 

of WASHINGTON , hereinafter referred to as Contractor, 

WITNESS E' T H: 

WHEREAS, the Port is the owner ·of the· Portland Ship Repair Yard 

(PSRY), the boundaries of which are shown on Exhibit 1 attached 

hereto and by this reference made a part hereof, located in· the County 

. of Mul_tnomah, • state of Oregon, and operates the same for the 

promotion, accommodation, and development of ship repair, conversion, 

and construction; and 

WHEREAS, the Port shall enter into a Common Use Agreement with 

Contractor and a 11 other prime shjp repair contractors eng_aging in the 

ship repair business at the PSRY, permitting the· use of the PSRY in 

comnon with .others, 

NOW, THEREFORE, in consideration of· the covenants and conditions 

hereinafter contained to be kept -ai:td .performed : by the respective 

parties, IT IS AGREED as fol1ows: 
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ARTICLE I - DEFINITIONS 

The- term·s . clef i n~d in this Section for · a 1 l purposes of this Use 

Agreement shall have the following meanings, except where the context 

or clear implication requires otherwise: 

A. 11 PSijY 11 • means the Portland Ship Repair Yard, shown on 

Exhibit 1 attached, .which is owned· and ·oper.ated· by the Port. 

B. 11 Prime Ship Repair Contractor 11 is a business or company 

engaged in ship repair, · conversion, or construction in Portland, 

Oregon, using the facilities of ·the PSRV and charging for such ser

vices directly to the ship owner or operator. The plural refers to 

the group of prime ship repair contractors who are signatory t~• a Ship 

Repair Yard Use Agreement. 

C. 11Majority of Interest 11 means more than fifty percent {50%) 

of the v·oting _shares and at least two (2) in number of the prime ship 

repair contractors ~ i gnatory to a Ship Repa-i r Yard Use Agreement. 

Voting shares will be proportional ·to the use fee contribution of the 

i ndi vi dua 1 ~ontractors during _the preceding four ( 4) :calendar quar

ters, or since incept'ion until .this Use Agreement shall have been in 

effect for four (4) calendar quarters. 

0. "Ordinance .No. 255 11 • is the Port .of Portland - ordinance 

enacted ·t-1arch 23, 1977, t~at authorized the $84 million Shipyard and 

Dry Dock Improvement Bonds, . 1977 Series, which regulat~s - in part, the 
, 

sources and uses of funds from the faci 1 ities developed under that 

progr~m. 

- 2 -
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ARTICLE II - TERM 

The term of this Use Agreement sha 11 commence on MAY 11 

1982, and sha 11 terminate on . JUNE 30 , 1986, unless sooner 
. . 

termi n.ated under the pro vis i ans of this Use Agreement. At foe cone 1 u-

s ion of said period, the Port and the prime ship Tepair contractors 

shall uhdertake discussions to determine if · a financial _ necessity . . 

exists to continue such a fee generating agreemeht. In the event that 

it is agreed a fee generating agreement is· st'ill required, the Port 

and the prime· ship repair contractors wi 11 undertake discussions and 
' 

negotiations to e~tend this Use Agreement or enter into a new agree

ment for the rehabilitation of the PSRY -~nd the use thereof ·by prime 

ship ·repair contractors at reasonable and competitive rates, fees, and 

charges. 

ARTICLE II I - CONTRACTOR ~I GHTS AND OBLIGATIONS 

Section 3.01 - Common User Righ.ts: Subject to the tenns and pro

visions hereof, Contractor, in common with all other prime ship repair 

contractors and other users using the PSRY, may utilize the PSRY and 

its . appurtenances for the purpose of conducting £ontractor's business 

of ship .repair, conversion, and construction. 

~ection 3.02 · - Contractor Maintenance: Contracto~ s~all · require 

its employees and agents to ma·intain and keep those portions of the 

PSRY used by it in a neat, clean, and orderly condition·, free from 
. . 

litter, debris, refuse, petroleum products, · or grease that may result 

from the use of said areas in its ship repair activity. 
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Section 3.03 - Removal . of · Debrts:· Contractor shall .promptly 

remove· any debris, materials, supplies,' equipment, or · other items used 

by Contractor from an,y p~rt of the .' PSR~ and may p 1 ace any such debris, 

etc., only in such storage areas as may be designated by the Port and 

may store such debri.s, etc., only for. such length of time and upon 
' ' I ' 

such terms and conditions .as may· be set' forth in the then current PSRY 

Tariff. Should Contractor fail to ren:iove any of its . debris, etc., · 

promptly in accordance with thi .s Secti.on, the· Porf may, bu_t ·shall not 

be obligated to, cause tre removal of such debris, etc.; and' Contrac

tor agree·s to reimburse · the Poi:'t for ·al 1· costs of such removal and 

Contractor further hereby rel eases · the Port from ·any and al 1 cl aims 

for _damage to· the material or "otherwi se arising from or in . any way 

connected with such removal by the Port. · 

·section 3.04 - · Exclusive Building Space: Contractor may provide, 

at its exp~nse, adequate space and other facilities for its ship 

repair activities and such· other general offices ai:id exclusive use 

space as it may require i .n those portions of the PSRY assigned to it 

by the Port. For this purpose, Contractor · herewith agrees to enter 

into a Lease { s) and Agreement ( s) for. the space so· required by it for 

such purpose subject to the negotiation of an agreement containing 

mutually acceptable terms. 

Section 3.05 - Signs: - Contr·actor may erect and maintain suitable 

signs or identification at the PSRY with the ' prior written consent of 

the Port • . Pri_or -~o the erection, construction, or placing of any 

4 
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signs or identification ~n the PSRY, Contractor sh.all · submit to the 

. . 
Port, for its approval in writing; such drawings, sketcties, design, 

dimensions, type .~nd character of · identificatio~, and any . conditions, 

restrictions, or limitations with respect to the use thereof stated by 

the Port shall become conditions hereof as though set f.orth herein in 

full. 

Section 3.06 - Ingress, Egress~ · and Purchase of Supplies: 

Subjec~ to and _in accor:-dance with all applicable laws and . ordinances 

and such reasonable rules and regulations as may be adopted by the 

Port for the regulation 'thereof, Contr_actor shall have the right and 

privilege over the roads, ways, · and public areas of the PSRY of 

ingress to and egress from any premises it might occupy in the PSRY 

pursuant to the Leases and Agreements between the Port and the Con

tractor, and the · publi'c facilities used .in connection therewith, for 

· its agents, servant~, . or. employees and patrons, invitees, its sup

pliers of material, fuel and furnishers of services, and its equip

ment, ·vehicles, · mach1nery, necessary or required, for the performance 

of its ship repair business conducted at the PSRY, and. no charges, 

fees, or tolls shall be imposed by the Port upon ·Contractor or any of 

said persons ·for the right of ingress and egress and for the privilege 

of selling supplies, materials, fuel, equipment, and services. 

Con~ractor ~hall be free, at all times, to select suppliers, sur

veyors, and furnishers of materials, supplies, equipment, and services 

of ·its own ch·oosing. Nothing in this Section shall be construed as in 
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any way limiting the gen_eral powers of tne Port fully to ·exercise its 

governmental functions. 

ARTICLE IV - MAINTENANCE, OPERATION AND REHABILITATION OF PSRY 

Section 4.01 - Maintenance .and Operation of PSRV: The Port 

agrees that it will maintain 'and operate .with reasonable diligence the 

PSRY and all common user and public appurtenances, facilities, and 

services now or hereafter connected the,rewi th as the same re 1 ate to 

Contractor's · ship repair business, and will. develop, maintain, and 

operate the PSRY in all respects in a manner consistent with standards 

established herein. 

Section 4.02 - Rehabilitation of PSRY: · 

A. The Port and the prime ship repair· contractors have agreed 

upon the rehabilitation program and schedu 1 i ng . thereof for the PSRY 

for the period from February 1, 1982, through Jme 30., 1986. This 

schedule is attached hereto ·as Exhibit 2 and incorporated herein. 

Sai·d schedule shows the estimated costs of the rehabi 1 itation and the 

sequence. in which work will be performed. The Port wil ·l proceed with 

all reas·onable dispatch to complete the projects as shown upon said 

schedule provided funds are available. · Cost estimates shown on 

Exhibit 2 are subject to adjustment by the Port in the costs of 
' . 

construction. 

B. It is recognized that it may become .desirable to accelerate 

or adjust tlie time for construction of. items appearing upon said 
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schedule or to make· substantial changes • . When it appears to any party 

to _this Use Agreei:nent that the tim_e for . constr~ction of any item upon 

· said schedule should be accelerated, adjusted or substantial changes · 

should be made, all parties thereto · sh.all confer to agree upon any 

modifications. 

No acceleration or adjustment of. the construction . of any item 

upon said schedule shall be made nor shall substantial thanges be made 

in the schedule unless the Port and a Majority of Interest of the 

Contractors agree. 

C. Notwithstanding the foregoing, additional items may be added 
' : 

by the. Port to said sc;bedu-1e · if such items are req1.1ired 'to comply with 
. ' 

valid laws, rules, regulatioris, or· o'rders of any governmental 

authority appi icable to the · PSRY and necessary for the operation of 

the PSRY • . Contractor wi'l1 be notified of s1.1ch changes •by the · Port. 

D. Notwithstanding the fore$oing, if the Port and the majority 

of interest reach impa~se over the use o~ funds, the Port reserves the 

tight to ~s~ the fuhds ayaila~le to it from the .Rehabilitation Account 

established under . Section 4.03 for such· rehabilitation at the PSRY 

that the Port deems necessa'.y to protect its assets from ·deterioration 

or .waste. Contractors will be .consulted before any suth uses of f~nds, 

Section 4.03 - Financing_of .Operation. Mainte~ance, and . Rehabili

tation: Fi~ancing, of the operation, maintenance, and rehabilit·ation 
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of PSRY, as agreed under Sectid11s 4.01 and 4.02, shall be accomplished 

through ' the . accrual and expenditure ·of ·funds collected under 

Article V. For the purp~se · of accruing and· disbursing · furids for 

rehabilitation proJects described in Section A.02,· the Port shall · 

establish a special PSRV Rehabilitation ·Account in ·its General Fund. 

ARTICLE V - REVENUES ANO RESOURCES 

Secti-on 5.01 - Tariff Charqes: For the use of dry doc~s, berths, 
. . 

cranes, utility system, and exclusive open space and other specific 

facilities, equipment, or serviices, Contractor agr~es to pay charges 

as set · forth in the then-current PSRY Tari ff. 

Lease Revenues: For exclusive s~ace leased under -------------Section 5.02 

Section 3.03, Cqntractor agrees to pay ·such rents· as provided . in the 

applicable negotiated leases and Agreements. 

Section 5.03 PSRY Use Fe:e: For the non-exclusive use, in com-------------
mon with others, of the land areas described in Exhibit 1, Contractor 

agrees to pay a PSRY Use Fee, 'the rate of which shal.l be ·set from time 

to . time as described in Section 5~08{A). 

·Section 5.04 - Other Resources: Other revenues and resources, 

such as those generated from .the sale of assets or special leases may 

be used as working c_~pital for t_he Rehabilitation Account . Such work

ing capital shall revert to _ the unrestricted _balance of the Port's 

General Fund ~t the termination of this agreement. 
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Section 5.05 - Application of Tariff Charges and Lease Revenues: 

Revenues derived under· Sections 5.01 and 5.02 in each .fiscal year of 

th·e Port shall be used and applied in the· following priority: 

A. · Revenues derived from those fati.lities affected by Ordinance 

No. 255; in accordanc~ with that Ordinance. 

B. Revenues derived from other PSRY facilities: 

1. To pay the ~osts of operation _ and maintenance, includ

ing direct and indirect Port interdepartmental charges. 

2. To fuhd PSRY capital imprQvements. 

3. To fund the PSRY Rehabilitation Account. . . 

. 4. For any 1 awful Port ·purp~se. 

Section 5.06 - Appl icatiori of Use Fee: Grant proceeds and reve

nues produced ·under Sections 5.03 in each fiscal year of the Port 

shall be used to fund the PSRY Rehabilitation Account. 

Section 5 .• 07 - Payment: . . 

A. Payments by prill)e ship repair · contractors under · Sections 
. , . 

5.01, 5.02, and 5.04 shall be made in accordance with the then-current 

PSRY Tariff or applicable .Lease and Agreement. 
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8. Payments by prime ship repair contractors under Section 5.03 

shall be made as follows: 

.1. Within thirty . (30) calendar days of the end of each 

calendar quarter, Contractors , shall furnish the Port. 

in - a form agreed upQn by the parties he~eto, an 

accounting repqrt of a11 billings as defined in Section 
' 

5.08(8) • . Payment of· .the Use Fee, the calculation of 

which is based on such· billings is due ninety (90) 
• .J ( • 

calendar days from the .end of the accrual quarter. 

2. Port shall review such accounti~g report for complete

ness an~ independently cal cul ate the PSRY Use Fee in · 

accordance with the then-current rate and render an 

invoice for any sum due~ 

Section 5.08 - PSRY Use Fee: 

A. The PSRY Use Fee is established at 1.4 percent of Contrac-. . 

tor's billings as defined below. This rate is subject to adjustment 

upon agreement of the Majority of Interest of the Contractors and the 

Port following thirty (30) ·days' notice of such adjustment. Quota-

·tions or bids on work made by Contractor prior to receipt of notice 

sha 11 not be subject to an increased rate·. 

8. Billings are defined as all ·charges made by Contractor for 

ship repair, conversi.on, or construction work which has been accom-
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pli'shed in whole or in part _within the confines of the PSRY as defined 

in Exh·ibit 1. This includes charges made by the C?n~ractor for' sub

contractors, s_ubsidiaries, vendors, and other suppliers of goods and 

services but ·excluqes PSRY T~riff ch~rges .and bad debts for ship 

repair,· conversion, and _construction written · off during the calendar 

quarter. Bad debts written off hereunder but later recovered shall be 

included in 11 billings 11 of the quarter in which recovery occurs. 

Section · 5.09 - Contractor Records: Contractor shall, at all 

times, maintain and keep ·books, lepgers, accounts, o~ other records at 

Portland, OreQon, wherein are accurately kept all _entries reflecting 

the total bil iings and exclusions (per Section 5.088} of Contr_actor 

relative to bu.sines·s conducted· in whole or in part within ·the confines 

of the PSRY as· defined in Exhibit ·1. · Such books, ledger, accounts or 

other records sha 11 be audited at the end of · the Contractor• s f i sea 1 

year by Contractor's certified public accounting finn and a certified 

report wi 11 be sent to the .Port attesting to the Contractor's meeting 

the provisions of this agreement. 

Section 5.10 - Review of Operating Expenses: The Port agrees 

that the PSRY wi 11 be managed and operated •in a prudent and. efficient 
' \ ' 

manner, and to this end agrees that Contractor may, jointly with other 

Contractors at reasonable times and upon reasonable notice, review the 

Port 1 s operations, cos~s, anp practices at the PSRY for the purpose of 

suggesting improvements and economies.· 
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ARTICLE VI -- INDEMNITY AND INSURANCE 

Section 6.01 - Indemnity: The Contractor agrees to indemnify and 

save and hold harmless The Port of Portland, its commissioners, 

agents, or employees an~ the United States of America (Dep·artment of 

the Navy) from and against all claims and actions and · exp~nses inci

dental to the investigation and defense thereof, based upon or arising 

out .of damages or injuries to person or their property, caused by the 

fault or negligence of the Contractor, its _ agents, or employees in the 

use· ·or occupancy of the ship repair facilities and equipment: pro

vided further that The - Port _of_ -porfland shall give to the Contractor 

and the vessel o·wner prompt · and reasonable notice of any such claims 

or actions and the Contractor and vessel owner shall have.the right to 

investigate, compromise, and defend same. 

Section 6.02 - Insurance: 

A. Contractor- shall, at its expense, maintain in full force and 

effect during the term of this Use Agreement a Ship Repairer's Legal 

- Liability -Policy and a Comprehensive· General · Liability policy p.,-aced 

with underwriters satisfactory to the Port. The Comprehensive General 

Liability policy shall b_e endorsed to include automobile, products/ 

completed operation·s, personal injury, broad form ~ontractual, and 

sudden accidental pollution liability and shall specifically- recognize 

and · insure the indemnity provisions appear~ng as Section 6.01 of this 

Use Agreement between the Port and Contractor. Contractor shall 

promptly, after execution of this Use ·Agreement, furnish to the Port 

appropriate certificates of Insurance evidencing coverage effected and 
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to be maintained for the term of this Use Agreement. Coverage shall 

~e not less than ·Five Mli lion Doll.~rs ($5,000,000) Combined Single 

Limit or split limits equal to not less than $5,000~000 for Bodily 

Injury and . Property ·. Damage with respect to each occurrence ( or such 
. •' 

greater amount as may be mutually deter~ined by Port and Contractor). · 

The · insurance policies· shall not be subject to : cancellation or 

rnat~rial change except after notice to the Port bY registered mail at 

least thirty (30) days prior to · the date of such cancellation or 

material change. Where any policy(ies) has(have) normal expiration(s) 

during the tenn of this Use Agreement, written evidence of renewal 

shall be furnished to the Port at least thirty (30) days prior to such 

expiration. 

B. The Port shall, during the term of this Use Agreement, pro-

cure and maintain Li abi·l ity and Property insurance for the PSRV in 

such amounts and for such insured coverages as Port may determine 
, 

reasonable to protect the .Port's shipyard assets in common use. Proof 

of insurance will be provided to Contractor upon request. 

ARTICLE VII - DEFAULT,·AND TERMINATION 

Section 7.01 - Default: If, during the term hereof, 

A. The Contractor shall ·fail to pay ~hen due and owing any sum 

due hereunder and such failure shall continue for sixty (60) days; or 

B. 'The Contractor shall fail to observe or pet'fonn_ any other of 

the. Contractor's covenants, agreements, or obli9.ati_on~ hereunder and 
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